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January 3, 1959

Dear Dan:
Enclosed is a copy of our subcontract with
Boston. In accordance with your verbal instructions,

we have sent this contract to them for acceptance.

Very truly yours,
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e PURCHASE ORDER

STAT

1OCKHEED AIRCRAFT CORPORATION

MlssIlE SYSTEMS D|V|S|°N DA"I"E PAGE OF PURCHASE ORDER NUMBER )
- _ Sunnyvale, California -7 3@/5& ‘ : ‘ mt}-g
DATE REQUIRED AT DESTINATION MODEL WORK ‘ORDER REF. REQUEST NO. .
S ; 2-3001 B m@h

; _cONmAcr :

GOVERTINE CONTRACT M H
- PREFERENCE RATING ¥ Qé‘r{ho 3’0 S" |
e N S Rt L W {
M ITER ciPoRATION '
760 CIMAURTEALT AV UK SHIPPING POINT
HOSRA 1%, WASS.
o via  AXReX OR A3 GPICIFIED
L
LOCKHEED_AIRCRAFT_CORPORATION TERMS :
L A e e ST Rot. 30

LG P-GHATING g FOR RESALE? ¥ &%
i\ QUANTITY UNIT DESCRIPTION PRICE

SF. PARAGRAFH
PIGNES AUR FEZED"

508 mw

ol GPATHENT.

During the perlod of 1 May i5J) thrue 31 Cctober 1959,
Itels Corp. shell provide the neqegsery perzonnel, material,
services, Facilities(Noolin: and cguipment to performm [he
Geadgm, development, Nwicstion, tosting end delivery,| es.
specificd, of a esmpletd "e,cam spophdc Pecornaeiesance ¢ hJa'am
systen for useQAn an orbiviny sateliite. The eyztem shall
be capable of 2N gﬁ;.mpﬁi% & ¢ivon asoa of the carth's
surfacs from the Najle WIlATL emmmg vehdele and ‘
copable of traversify the exposed film into a recsvera

ko
®

C

|83 and A3 cartificstions required

G. DO NOT DECLARE VALUE on express or ait shipments. Do NOT insure parcel post if
Buyer's risk. Obtain Parcel Post receipts. AIR MAIL COPY OF BILL OF LADING,
EXPRESS RECEIPT, OR AIRBILL TO OUR TRAFFIC DEPARTMENT IMMEDIATELY.

CERTIFICATIONS

The following certifications are required if indicated above:

Al. Materials and/or parts furnished on this order have been manufactured in accordance . Load, block and brace rail shipments per latest loading rules of Association of- Ameri-
: with all applicable instructions and specifications. : can Rallroads
f . : .
A2. (On Packing Sheet) Materials and/or parts furnished on this order have been manufac- I. RADIOACTIVE MATERIAL—If the material covered by this order contains radioactive
tured in accordance with all applicable instructions and specifications. Physical and material in excess of .} millicuries, vendor shall show the following on all Packing
. Chemical data pertaining to this order are available for inspection. Sheets ''Radioactive Material’' Isotope
A3. (On Invoice) We hereby certify that these goods were produced in compliance with Amount.

all applicable requirements of Sections 6, 7 and 12 of the Fair Labor Standards Act, as
. amended, and of regulations and orders of the United States Department of Labor
issued under Section 14 thereof.

THIS ORDER CONSISTS OF THE NUMBER OF PAGES SPECIFIED ABOVE, AND IS
SUBJECT TO THE ABOVE INSTRUCTIONS AND THE TERMS AND CONDITIONS PRINTED
ON THE REVERSE SIDE HEREOF.

B. Please sign and return acknowledgment copies immediately.
-voice in triplicate, showing purchase order, item, part and Government contract
STATnmbers if any, on aII copies, and mark one "Original."”
D. Taxes payable by Buyer to Seller must be lfemlzed on invoice.

E. Packing List must show Lockheed Part,
PACKING LIST AND INVOICE COVERING FINAL SHIPMENT "ORDER COMPLETED."

Purchase Order and Item ‘numbers. MARK

Include packing list in each shipment. Show bill of lading or express receipt number.

containers in shipment {such as | of 3). Attach packing list to number one container.
Show purchase order number on all paper.

LOCKHEED AIRCRAFT CORPORATION

Missile Syste

By |

Form MSD 966)

i

l and purchase order number on all packages. Mark each container to show number of
J

1, copy
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.  LOCKHEED AIRCRAFT CORPORATION
MISSILE SYSTEMS DIVISION

Sunnyvale, California

DATE
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12/30/5¢

PURCHASE ORDER

lPAGE I OF ’ NUMBER

2 Do | 19

ITHR GO P TN
700 CApOn- LEH aY s
PO N 15y MAlie

REQUEST NO.

. 300k

ITEM QUANTITY UNIT DESCRIPTION

PRICE

retun to the wrtuee of the
suiny; of the {ilm ar Aincluied

1e7303eRel; cates I uctoter

n, Miselle 'y tems idvi don,
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report re wrich are not incluced in the
I ten
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‘4nel Re s ‘nvironmuniel Teetin, of

‘inal Envdineerin |leport

Intorim dyewin o
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- 1 of
fied i ne otiutions.
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leliveries
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19“:6 &n
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Form MSD 967H cOPY

Prpe. vhall sosver recponeirility for solution of & varie

cat d 27 leouwmber 178 under the tecinlical virection of

Fles a5 derined in Appundiy o of Itek Lor:e proposal ;
He2l: cated 11 dctober 195U as listed below end sliminating those

varthe Nolther the reco
within the requirements

very system
pi this work
kv of toche
proposal
Lockheed

148 ao nodfied by itek

epecle
{oliovin; 14ists

Sosntity ;ate

1 ea  lith o! each month
In monthly report
L% fays after task
completion

fea Ag cowpl. ted

20 ki . aye «fter come
pztiun o this

20 l&ixmys aiter ¢one
pletion of pro, ram

Y ea Al corpleted

1 set iy daye Lter come

slption o pro ram

that a5 specified on pa,xs 6 thru 11
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Form MSD 967H

» LOCKHEED AIRCRAFT CORPORATION PURCHASE ORDER
' MISSILE SYSTEMS DIVISION bate [gpce g5 | nomase
Sunnyvale, California 12/ 30/58 3 ' 1iGey
REQUEST NO. B ;"
18 CUooatiom
TR CRWaM ALY ey ol
HOOTON A5, [1AY i
ITEM QUANTITY UNIT DESCRIPTION PRICE
voantity late
Item 2 = Design énc Fabricate comcre ant ceg:ette
space u sation mock-up in socordence with
Appenddy ¢ and C
C-mepe Pockelp pace 1
)
Casagtte «lip  poce 1l
1
Item 3 « Deed.n an- fabtricste civera and caszette
“eight and balance mockeup in acesrdance
with A B and C
Camern YMockelp, 'edyg t o nrlance 1
1
Cassgtte Nockel:, eight snd H-lence ) §
Itens i = Mesi.m s fabricate a thermsl mockeup
of the ¢mmera and cossstte to sisulste
heat tirgnafer convitions of the ecui
Camers anu Cessette .iockeup, - b3
leng | edzht A Hockeup 1
vell fof Test
for 1Ia (slue 2
for 1i» (alumi : 2
leng cells £or en : teat
for «to«k, ar lerstion, vibration 2
(aluminum)
for tymp ratupe, altitude, humidity 2
(steel)
Qe umtnm cell Tor Winemotie oraly is 1
(m‘,,; “31‘%)
iten 6 = 1
1
Itemm 7 = ]
»l
]
o¥irat threc unite not £11.ht gualified,
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" "LOCKHEED AIRCRAFT CORPORATION PURCHASE ORDER
) MISSILE SYSTEMS DIVISION DATE,, . | PAce | 1009
Sunnyvale, California wwba ‘i b 16 ;NUMBER

REQUEST NO. T+ 100k
ITrr o AT
TOO 5% v F5 1 RETE B Vb
METO 15, MR .,

ITEM QUANTITY UNIT DESCRIPTION PRICE

:
&

Item 7 o (eontini.od)

P het Bt B P Bt P Pt P

iten 9 - Ot

item 9 «

item 10 |»

Item 1] |»

HRREREEE o e HNMEEEN

» ihesg umts v essstially the sa%e as Jdeliversble «nits .t will »gt have
teer cualiitdd and wiil not include tranvdlt casese

Form MSD 967H
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 "LOCKHEED AIRCRAFT CORPORATION PURCHASE ORDER
; MISSILE SYSTEMS DIVISION oaTE |eace | of | numaer
Sunnyvale, California 12/”/ 5 i 510 }

REQUEST NO. ;. 35,
ITe K GOk aR A5
0 G o050 Ay N6
By Al 159 Tiis e

1TEM QUANTITY UNIT DESCRIPTION PRICE
waantity
Item 12 ¢ 1 L/19/59
1 159
2 22/59
Item 13 + Job AVo5 « 12/1/55
Item 1k 1 1/58
Iten 15 2 /59
item 16 » ) : 7/ 59
item 17 ¢ i 15/59
1 /59
1 15/59
Item 15 » 1 33/59
1 #8/59
1l YL/ 4wy
1 J11/59
Itom 19 » 2 W59
3 59
item 21 & 2 5/58
item 22 »
Ima%. 7, 6 current with
first 11 ht unito, “Athdn
6 2#1/2 nopthe a:ter initial
138 ht gg¢liverico,
ltemp 1%, 17 u Frent with
eoudipment deliveries,
Item 23 » rrovide spare parts in accondance ~ithin 30 days of
withi 1iotc cunte ned in Appendix ¥ veldvery of 11 ht unite,
iten 2L » 1 tur cach rrent rith
fa'ricated equijoent dseliveries,
cameraeili, ht
units only
Form MSD 967H oV
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* "LOCKHEED AIRCRAFT CORPORATION

PURCHASE ORDER

MISSILE SYSTEMS DIVISION DATE |PAGEI OF INUMBER
Sunnyvale, California 12/30/58 1| | m‘ 109
REQUEST NO.
5 106k
ITFR CORPOrAT M
700 Cxve W+ R AW Wr
T Yag n g
ITEM QUANTITY UNIT DESCRIPTION PRICE
weantity Date
Item 25 1 for each fabrie Concurrent vith
cuted caseette » pquiyment deliveries
£il;ht units only
Item 26 » 1 for each fabrie Lone: rrent with
cater test consele paulie dcifiveries
lese concale or itek
Item 27 »
Treipin. , Urenta ion, ‘est Juprert 12/1/5% -« 3/1/59
“4el Su po V/59 « 1/ /5%
it 28 o Job ihry corpletion
aof teste
Item 25 o & t ani 1acilitics to 12/1/58
W the test pro. rem vescriisd
in Ay - ang ¥y ™AC 11 Test
o .
iten 30 » Job [15/+ - 22/ 0/t
item 3¢ o s gpeciiled in AR TeGuired
A pendix T
Item 33 »
Cacsetie rimfure and\contoiner 1 cech 12/15/58
Itens 3h
immer simbal | utatic simulator 1 ceoh 12/2L/58
CHNTHACTIN Pl oD MAT™ (IALs
lockheed Atmf:ﬁuormmuoa, Miselle Jystemn <“dvision chall furnish or|cause to be
furpdched the 1t

Form MSD 967H

item 1 « Cansette

ns of & o o Ut lieted below by the dutes indicateds

instslled firture to be essomi-led oy 2/3/59

with a o For use in the Dyuumic Sirmlster
Item 2 = Vilocity sevein fistures foiv rart Do, T 9il2s vy 1/1/98
(o e foursferte: Trom Air ‘oree < mtrwet Voe AF 33(038)21250)

Item 3 = :0lls o

0 om 7ilm as depericcd in S

followin: 1list ng io meet the
spedified sshedule
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PURCHASE ORDER

"LOCKHEED AIRCRAFT CORPORATION
' MISSILE SYSTEMS DIVISION DATE | pace | oF | numser ,
Sunnyvale, California 1?/ w 5“ 7 | ‘ 10-9
| REQUEST NO. 35 108k
L1TFK P IATI N
TOO oMM L ALIH <V tilE
AT 19, MAGde
ITEM QUANTITY UNIT DESCRIPTION PRICE
Reod Amount Late
2/28/59
28/59
&/21/59
2/28/59
2/28/59
6/21/59
Amount Remarits
1 spood at 10G0* at ¥CIC
3 spools at 70 ' at FLIC
b spoods ot TN . |t AFTL
b spools at V00! % FCIC
b spools »t P00 ey FCIC
1 rpool at 1000 et FliC
3 spoolo at 0! at FCIC
" at FoicC

W NWHN WP e

Form MSD 967H

cOpyY
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? spools at 70.0°
spools at 0 ¢
1 spool et T000¢

2 spools at 708
3 spoels at 7000
2 spools st 7000°
2 spools av TxK*
3 wcools at T000°
3 gpools et U0?
3 spools at TQuU0?
31 spools at TO!? Z

11/29/%8 "ar use |at FCIC
21/59 ror use (st FuIC
9/21/58 For uee lat FCIC

LW/58 or use |at FCIC
11/29/56 i'or uee |at FCIC
12/20/58 ror use [at FCIC

7/59 For uee et FGIC
10/L/58 For use [at ITRK
11/2/58 For uee at ITHX
12/6/5' ror use st 1T'X
for use at ITEX
¥or use (et ITFK
For use a: II¥K
¥or uge |at ITiK
For use at ITHX
For uvee at ITEX
For use [at IT:X
13/29/5% “or use |at 17K
12/20/58 5or uce jut LitK
ror use at IivK
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. 'LOCKHEED AIRCRAFT CORPORATION PURCHASE O RDE R
' " MISSILE SYSTEMS DIVISION oate [ race | o6 | numses
. Sunnyvale, California W”/sa i a | 0 l 10Ce9
REQUEST NO.
» 108h
ITEE L hogmant &
MO et @ AT AV MR
QUM 18, 6

ITEM

QUANTITY UNIT DESCRIPTION

PRICE

smount bate
5 spools at o oY ;yl 58
© spools at U Y 59
b spaels ¢t T O 58
“ spoele at Tiixat 59
6 spools at 700UY 11/28/58

1 sw0) at Tass?

- use at rrime

pecifications

deliver all =il ts to the
T ires:ht to the :
STAT eh ress o e
for the sroenee of the work specified hepreuncer orel as 1ol :owss
Lost &h,ot‘o.aw.m
[ 9% TeRE ¢
p€2FglL
incivding reporte, nvolces, tills of o
STAT B iigae ~Vt, mall shall be addressed to
STAT California, All rvports anc contractual correspondence| or cocue
STAT ve directed to the attention M“ ‘m ts or
Form MSD 967H [elatied
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LOCKHEED AIRCRAFT CORPORATION PURCHASE ORDER

MISSILE SYSTEMS DIVISION DATE |FAGE oF ’NUMBER
Sunnyvale, California 12/ 12/30/58 | |9 i 20 ‘ 100«9

N REQUEST NO.& 108l
ITHK OPORRTION
T00 Cattol - ALTH AVINUE
g Tuth 1hg Masiiie

ITEM QUANTITY UNIT DESCRIPTION PRICE

AT CIPATURY COSTSS
pee T e -

All um ot expcedin. i 251%0,000,00 vhich huove becn incurred in anticipation of

this cmtraet ani: widel eorts would be cunsic red au allowedle coste hersunder sube
powuent to the ihevanee hereof, shall be e.nsiuercd allowable sudbject ts the final
soce tanee L tne Contruetin: ufficer as allowable eosts, ’

Authorise:. on i hémhy ivmforawwunmmmmm:wmmnp :
ing 72 hours pe m&weekwr ahift by f«drehiild comera ¢ Instiument Loxy

d 60 hours per week single ahift by ¢ aitcmm»mn w
Corpe wnmmmemumdmmun oramnoe of
work b a guicontractor to Ite: Corpe. Autihorisat idven for a
sin le ation and overtime up to and inclucing 5L hours per work week by
itek o for in slant sork from inception to completion, in excese
of Sh week by ltek Gorpe prior to definitisation of subeontract shall
be co 4 Ldentified to ftems of work avthorised ho "eoented o
sp £ not later than Jdenuary 1, 1959, Fuxther, i g

overt bcyond that suthorised herein without #n

in ~dv rence with the emception of

process which 11 Fe river roet soproval by

fled, It is merndatory, ho cver,

in any orith be oupnlied to

indiea m ‘¢ least one week

estinet BIOGe

USE OF GOV HP NT FAG.RI.1tis

It &8s umicratood thet th proposal rovering the performance of work he T 18 pre=
cicated tpon the ro churp uje of overrment facilitics under Alr Jdorce eontract
AF 3)(6.0)=3R172,

SIRGL:  abatEk #ol L ARG

L the crash nature of the pro Pem cuthoriser hereuncer, permicsion 1s
purchase items o0 & single s uree basi: even thoush A

& sole in order to empedite receipt of the itun or items ‘GLestede
However, this p Fo shauld rot be used socept in well docurented inatunoces

nfr:& shall be d;c! vahezlv:mr poseibles Motwithotanding the wprovel i hereby,
£ B wing polledes and cdures hould Lo

e ouna. . Beaas o “u;'pw ¢ ) feliowed 4n a‘l procurment

Form MSD 967H ooy
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- "LOCKHEED AIRCRAFT CORPORATION
‘ MISSILE SYSTEMS DIVISION

PURCHASE ORDER

DATF lPAGE [ OF ‘ NUMBER
Sunnyvale, California 12/%/58 iw 10 { 10e9
. REQUEST NO.
i 108k
ITER CORPUAATIUN
700 COXBONTEALTE AV Ne
* GO 15. A g
{TEM QUANTITY UNIT DESCRIPTION PRICE
PRALIITION Ra 10T A ey ERTs
RBotwith itandin: any othor previsions of this subconiraet, the Contrsctor shall not
transfer pled e or othervies 8.81:n thiz contract, or any interest therdin or any
reuncer Y0 any porty ar parties, beank, trost compeny or other

Rl 0 CALUNSS

ructor shall not reveal (1) the spoeiric nature or sny
famed hereunder or (i1) any information wisteoever with
the sovernment cporegwrin: this contreet and the wvork 4
tesntractor is . reeted or permitted to reveal such inf

mmqn‘um

'mwaewr shisll not interpret any clauvse

permitting divalience of auch intormat.on to
of fiocer or department of the ermaent wi

; officer or his culy suthori

tion
b the

i and wpteed tiat

‘lad out in the p
ey Fleld se

hereto or

I services\to e provided shsll
sutmittod\by Itek Corp, and
ovey s above the amount spe
parete contrect, with matasl

AL MENT 3
\J

presentative\for sea:

stiong without First reecivin tiw written suthorisation of lLockheed

tails of the
pect o
rereunJer
tion by

and/or [the wntmm UfTicer or vy his “uly a thorised repregentative for

contrect to the
this contract

persan, pu.lic or

a8 convent
Ly matters,

not execed

-fepenced 4in
ded chall

recoent on

the dute of thic contreet, ‘e sec rity clussi‘licat.
contreet ure chan od by the overnmont as provided in

ce amu be sutject W an rqz.imbi@ acjustaent by re
‘aged ¢ ol

sze 1 of this purchase order,

twaer the contents of any p.re.
WU FEUET &Y
of thias purchase

if sy conilict exis
exiet rh or scrtences delin:
knda o

the § wier chall override,

Form MSD 967H cOPY

dtions attached hereto and msue a part hereol, are a p)
X Sup: Fredin  and eamncelling thone terms and mit\mE
ts o

2P recuires

jficable to
on the

iz detere
ted on the

the terme and CONGiItions attached bhuretoy thove
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10.
11.
12.
13.
1h.
15.
16.
17.
18.
19.

20.
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. TERMS AND CONDITIONS OF PURCHASE
. (For CPFF Subcontracts under Prime Contracts with the Air Force)

INDEX

DEFINITIONS

PROVISIONS APPLICABLE TO SERVICES AND
SUPPLIES TO BE FURNISHED

PACKING AND‘CRATING

CHANGES

LIMITATION OF ALLOWABLE COSTS
ALLOWABLE COSTS AND FIXED FEE

PAYMENT

- RELEASE PROVISIONS

INSPECTION AND CORRECTION OF DEFECTS
INDEMNIFICATION

ASSTGNMENT OF CLAIMS

RECORDS

SUBCONTRACTS

UTILIZATION OF SMALL BUSINESS CONCERNS
TERMINATION

EXCUSABLE DELAYS

BUY AMERICAN ACT

EIGHT-HOUR LAW OF 1912

WALSH-HEALEY PUBLIC CONTRACTS ACT

NONDISCRIMINATION IN EMPLOYMENT

NOTICE TO LOCKHEED AND TO THE GOVERNMENT

OF LABOR DISPUTES

(1)

Page

O O 2 W

10
11
12
13
13
17
18
19
19
19

20
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AF-4-28-58

ARTICLE
21.
22.
23.
2k,
25.
26.
27.
28.

29.
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31.
32.
33.
3h.
35.
36.
37.
38.
39.
Lo.
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43,
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CONVICT LABOR

GOVERNMENT PROPERTY

PRIORITIES, ALLOCATIONS AND ALLOTMENTS

OFFICTALS NOT TO BENEFIT
TNDEPENDENT CONTRACTOR

PATENT RIGHTS

FILING OF PATENT APPLICATTIONS

NOTICE AND ASSISTANCE REGARDING
PATENT INFRINGEMENT

REPORTING OF ROYALTTES
PAYMENT OF ROYALTTIES
AUTHORIZATION AND CONSENT
EXCESS PROFIT

RENEGOTTATION

MILITARY SECURITY REQUIREMENTS
NEW FEATURES OF DESIGN
REPORTS OF WORK

RIGHTS IN DATA - UNLIMITED
REPRODUCTION RIGHTS
NON-DISCLOSURE OF INFORMATION

FEDERAL , STATE AND LOCAL TAXES

' AMENDMENTS REQUIRED BY PRIME CONTRACT

COVENANT AGAINST CONTINGENT FEES

QUALITY CONTROL SPECIFICATION

(ii)

Page

20
20
2k
2b

-

ol

- 29

30

30
30
31
31
31
31
33

33

33
3k
34
35
35
35
36
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= ARTICLE
L,
L5,
L6.
L.
L8.
49.

50.

fes

GRATUITIES

DELAY IN DELIVERY DATA

LIMITS OF CONTRACT

ADVANCE MANUFACTURE AND SHIPMENT
INTERPRETATION

APPROVAL

ALTERATTONS

(1ii)
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AF-4-28-58

TERMS AND CONDITIONS OF PURCHASE
(For CPFF Subcontracts under Prime Contracts with the Air Force)

DEFINITIONS:

As used throughout these terms and conditions of purchase, the following terms shall
have the meanings set forth below:

a. The terms "the Department means the Department of the Air Force.

b. The term "Secretary" means the Secretary, the Under Secretary, or any
Assistant Secretary of the Department and the term "his duly authorized
representative" means any person or persons or-board (other than the Con-
tracting Officer), authorized to act for the Secretary.

c. The term "said purchase order" means the purchase order or purchase orders
by Lockheed and accepted by Contractor which incorporates these terms and
conditions of purchase by reference.

d. The term "this subcontract" means said purchase order and these terms and
conditions of purchase which are included therein by reference.

(J ' e. The term "Lockheed" means Lockheed Aircraft Corporation, acting on behalf
Sl of its Missile Systems Division.

f. The term "Contractor" means the party who accepts said purchase order.

g. The term "prime contract" means the contract between Lockheed and the United
States of America under which this subcontract is issued, the number of
which is specified on the face of said purchase order.

~ h. The term "Contracting Officer" means the person executing the prime contract
on behalf of the Govermment, and any other officer or civilian employee who
is a properly designated Contracting Officer, and the term includes, except
as otherwise provided in this subcontract, the authorized representative of
a Contracting Officer acting within the limits of his authority.

i. The terms "work" or "services" mean all work to be performed under this sub-
contract including any studies covering fundamental, theoretical, or exper-
imental investigations; any extension of the investigative findings and
theories of a scientific or technical nature into practical application;
any tangible items (hereinafter referred to as "supplies") furnished to
Leckheed; and any reports, data, computations, plans, drawings and speci-
fications with respect to any of the foregoing.

Lockheed and Contractor agree as follows:

-1-
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‘TERMS AND CONDITIONS:

ARTICLE 1 - PROVISIONS APPLICABLE TO SERVICES AND SUPPLIES TO BE FURNISHED

a. Contractor agrees to perform the services and furnish and deliver the
supplies specified in said purchase order in accordance with, (1) the terms and
conditions contalned herein, (11) the specifications and requlrements, delivery
schedules, printed "Instruction", and typed provisions all as specifically set
forth in said purchase order, and (111) in accordance with each written changed
purchase order and purchase order change notice relating to said purchase order
issued pursuant to the provisions of Article 3 (Changes) hereof or entered into
by mutual agreement between the parties hereto. Acceptance of such changed purchase
orders and purchase order change notices shall be. by signing and returning the ac-
knowledgment copy thereof to Lockheed within fifteen (15) days after receipt of same.

b. Said purchase order and all changed purchase orders and purchase order
change notices relating thereto which are accepted by Contractor are by this refer-
ence made a part of this subcontract. The terms of this subcontract shall supersede
the terms set forth on the back of said purchase order. Any typewritten provisions
appearing on the face of said purchase order or on the face of any such changed
purchase orders or purchase order change notices shall supersede these terms and
conditions to the extent in conflict therewith.

C. Said purchase order includes an amount covering estimated cost and fixed-
fee, if any monetary consideration is to be paid by Lockheed.

ARTICLE 2 - PACKTING AND CRATTING

All supplies shall be packed in suitable containers for protection in ship-
ment and storage except as otherwise specified in this subcontract. Packing must
conform to requirements of carriers' tariffs. Contractor shall be responsible for
damage in transit as a result of insufficient or improper packaging and for repair
or replacement required as a result of non-conformance by Contractor with the
terms of this article.

ARTICLE 3 - CHANGES

Lockheed may at any time, by a written order, and without notice to sureties,
if any, require additional work within the general scope of said purchase order or
make changes, within the general scope of said purchase order, in any one or more

gf the following:

(1) drawings, designs, or specifications;

(i1) method of shipment or packing;

(1ii) place of delivery; and

(iv) the amount of Govermment-furnished or Lockheed-furnished property.

-Da
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If any such change or addition causes an increase or decrease in the estimated
cost of, or the time required for performance of said purchase order, or otherwise
affects any other provision of said purchase order, an equitable adjustment shall
be made (i) in the estimated cost or delivery schedule, or both, (ii) in the
amount of any fixed fee to be paid to Contractor, and (iii) in such other provisions
of said purchase order as may be so affected, and said purchase order shall be
modified in writing accordingly. Any claim by Contractor for adjustment under
this article must be asserted within thirty (30) days from the date of receipt

by Contractor of the notification of change or addition; provided, however, that
Lockheed, if it decides that the facts justify such action, may receive and act
upon any such claim asserted at any time prior to final payment under this sub-
contract. Nothing in this article, however, shall excuse Contractor from pro-
ceeding with this subcontract as changed.

ARTICIE b4 - LIMITATION QF ALLOWABLE COSTS

8. It is estimated that the total cost to Lockheed, exclusive of any
fixed fee, for the performance of this subcontract will not exceed the estimated
cost set forth in said purchase order. Contractor agrees to use its best efforts
to perform the work specified in said purchase order and all obligations under
this subcontract within such estimated costs If at any time Contractor has reason
to believe that the costs which it expects to incur in the performance of said
purchase order in the next succeeding thirty (30) days, when added to all costs
previously incurred, will exceed eighty-five percent (85%) of the estimated cost
then set forth in said purchase order or if at any time Contractor has reason
to believe that the total cost to Lockheed, exclusive of any fixed fee, for the
performance of said purchase order will be substantially greater or less than
the then estimated cost thereof, Contractor shall notify Lockheed in writing to
that effect, giving its revised estimate of such total cost for the performance
of said purchase, order, together with an appropriate breakdown of such estimate
and a statement setting forth a reason for such anticipated increase or decrease
in cost so that at the discretion of Lockheed and with the approval of the Con-
tracting Officer, an appropriate increase or decrease may be made in the esti-
mated cost without a corresponding change in fixed fee except as to adjustment
in the fixed fee as provided for in Article 3 (Changes).

b. Lockheed shall not be obligated to reimburse Contractor for costs
incurred in excess of the estimated cost set forth in said purchase order and
Contractor shall not be obligated to continue performance under this subcontract
or to incur costs in excess of the estimated cost set forth in said purchase
order, unless and until Lockheed shall have notified Contractor in writing that
such estimated cost has been increased and shall have specified in such notice
a revised estimated cost which shall thereupon constitute the estimated cost of
performance of this subcontract. When and to the extent that the estimated cost
set forth in said purchase order has been increased, any costs incurred by Con-
tractor in excess of such estimated cost prior to the increase in estimated cost
shall be allowable to the same extent as if such costs had been incurred after
such increase in estimated cost, if so stated in writing at the time such increase
is authorized.
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ARTICLE 5 - ALLOWABLE COSTS AND FIXED FEE

a. Lockheed shall pay to Contractor, at the time and in the manner
hereinafter set forth, for all services and supplies to be furnished here-
under the allowable costs therefor determined as hereinafter set forth in
paragraph (b) of this article, plus a fee based on a percentage of the
total estimated cost as specified in said purchase order. If Lockheed,
because of the requirement of the Goverhment, or for any other reasons,
accepts services or supplies under this subcontract which do not conform
to the guarantees set forth in Article 8 (Inspection and Correction of
Defects) hereof, Lockheed shall pay the allowable costs as hereinafter
defined of furnishing and delivering such services and supplies, subject
to the provisions of said Article 8. The total estimated cost and fixed
fee shall be subject to increases and decreases resulting from changes or
additions as provided in Article 3 (Changes) hereof, or from changes in
the scope or nature of the work to be performed under this subcontract
which are agreed to by Contractor and Lockheed.

b. The allowable costs of performing this subcontract shall be those
incurred by Contractor and properly chargeable to the subcontract which
are claimed by Contractor and accepted as such by the Contracting Officer.
The following criteria shall apply to the determination of allowable costs:

1. Allowable costs of performance shall be determined in
accordance with Part 2 of Section XV of the Armed
Services Procurement Regulations as in effect on the
date of the prime contract.

2. Costs incurred for the performance of overtime work
shall be allowable items of cost hereunder only if
and to the extent that the overtime work for which
such payments are made shall be authorized by Lockheed
in writing prior to the performance of such overtime
work. Each request for such authorization shall be
submitted to Lockheed via the cognizant Govermment
Representative at Contractor's plant.

3. Costs incurred by Contractor by reason of its use and
occupancy of facilities furnished pursuant to facilities
contracts authorized for use in connection with this
subcontract insofar as they are allocable to the perform-
ance of this subcontract shall be allowable costs except
to the extent that Contractor is reimbursed for such
costs under other contracts or to the extent that
provision is made apart from this subcontract or other
contracts for the payment of such costs by the Government
or otherwise than by Contractor, and except to the extent
that such costs are included in Contractor's overhead.

he
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k. Appropriate credit shall be given to Lockheed for
disposal of scrap and salvage and any surplus parts
or material. Lockheed shall not be charged for
excessive procurement of material and parts.

5. Costs incurred by Contractor in comnection with third
party claims based on bodily injury or death or
property damage shall not be considered as allowable
costs under this subcontract.

6. There shall be included as alloweble indirect costs
such overhead rates as may be established by Con-
tractor and the Contracting Officer or his authorized
representative in accordance with the principles of
Armed Services Procurement Regulations. Pending
establishment of final overhead rates for any period,
‘Contractor shall be reimbursed at billing rates
acceptable to the Contracting Officer or his author-
ized representative, which billing rates may be
revised from time to time with the approval of the
Contracting Officer or his authorized representative,
subject to appropriate adjustment when the final rates
for that period are established.

ARTICLE 6 - PAYMENT AND REIMBURSEMENT

a. Payment of the fixed fee provided for herein and reimbursement of
allowable costs shall be made upon the basis of invoices submitted to the
Contracting Officer which shall be in such form and detail as the Contracting
Officer may require and shall be supported by statements of costs incurred
by Contractor in the performance of this subcontract and claimed to constitute
allowable costs.

b. The originals and two copies of such invoices covering allowable
costs and fixed fee, certified by an Officer or other responsible Official
of the Contractor Authorized by it to certify such statements shall be sub-
mitted to the Contracting Officer for approval and three additional copies
shall be submitted to the cognizaht Govermment audit agency. Such invoices
may be provisionally approved by the Contracting Officer subject to final
audit by the cognizant United States. Govermment audit agency for Contractor's
plant. The original and two copies of such invoices bearing the certifi-
cation of such approval of the Contracting Officer shall be forwarded to
Lockheed but not more frequently than once every thirty (30) days (or at
more frequent intervals if approved by Lockheed). Within thirty (30) days
after receipt and acceptance of such invoices, Lockheed shall make payment
of such allowable costs approved by the Contracting Officer plus eighty-
five per cent (85%) of the accrued fixed fed, as such fixed fee may be
adjusted from time to time pursuant to Article (Changes);- Accrual of such
fixed fee shall be based upon the percentage of the performance of the work
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actually done hereunder as determined from estimates made by Contractor
and approved by Lockheed. Upon completion of this subcontract, including
execution of the release called for in Article 7 (Release Provisions)
hereof, and the furnishing of the documents, data and reports called for
in Article 29 (Patent Rights) hereof, the unpaid balance of the fixed fee,
as the same may have been adjusted from time to time shall be paid to
Contractor. All payments of allowable costs made pursuant hereto shall
be subject to adjustment from time to time as a result of audit by the
cognizant United States Government auditing agency, which adjustments
shall be recognized and accepted by Contractor to the extent that such
adjustments are approved by Lockheed and the Contracting Officer.

c. At any time or times prior to the final payment on account of
allowable costs, the Contracting Officer or Lockheed may cause to be
made such audit of invoices and statements of cost as shall be deemed
proper. Payments made by Lockheed shall be subject to reduction to the
extent of amounts included in any invoices which are found by the Con-
tracting Officer not to constitute allowable costs and shall also be
subject to reduction for overpayments or to increase for under-payments
made on preceding invoices.

d. If any amount actually paid by Lockheed to Contractor is dis-
allowed to Lockheed by Lockheed's local Government Auditors, by the
Contracting Officer at Lockheed's plant or by the General Accounting
Office, as an item of cost under its Government prime contract, or if
Lockheed is required, because of any action of the Government to refund
or credit to the Government any amount with respect to an item of cost
for which it has reimbursed Contractor, Contractor shall, on demand
made by Lockheed after such disallowance or after Lockheed shall have
made such refund or given such credit, promptly repay to Lockheed the
amount which Lockheed has paid to Contractor with respect to any such
item or items; provided, however, that to the extent such disallowance
or such refund or credit is the result of the performance by Contractor
of work authorized by Lockheed but not authorized by the prime contract,
Contractor shall not be required to repay to Lockheed the amount which
Lockheed has paid to Contractor with respect to the performance of such
work. In the event Lockheed shall recover any amount so disallowed
or so refunded or credited by it to the Government with respect to any
such item or items, Lockheed shall pay the amount of such recovery to
Contractor if the same shall not theretofore have been repaid to
Contractor. :

€. In the event that any department, agency or representative of
the Government disallows any cost granted under this subcontract and in
Lockheed's opinion it appears that such disallowance is inequitable
and that such cost should be considered allowable, then Lockheed agrees
to negotiate with such department, agency or representative of the Govern-
ment to obtain the reinstatement of such costs as allowasble under the
terms of this subcontract.

-6-
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ARTICLE 7 -- RELEASE PROVISIONS

a. Contractor and each assignee under an assignment entered into
under this subcontract and in effect at the time of final payment under
this subcontract shall execute and deliver at the time of and as a
condition precedent to final payment under this subcontract, a release
discharging Lockheed and the Government, and their respective officers,
agents and employees, of and from all liabilities, obligations, and
claims arising out of or under this subcontract subject only to the
following exceptions:

1. Specified claims in stated amounts or in estimated
amounts where the amounts are not susceptible of
exact statement by Contractor.

2. Claims,- together with reasonable expenses incidental
thereto, based upon the liabilities of Contractor to
third parties arising out of the performance of this
subcontract (but not including claims based on bodily
injury or death or property damage) which are not
known to Contractor on the date of the execution of
the release, and of which Contractor gives notice in
writing to Lockheed not more than five (5) years after
the date of the release or the date of any notice to
Contractor that Lockheed is prepared to make final
payment, whichever is earlier.

3. Claims for reimbursement of costs (other than ex-
penses of Contractor by reason of its indemnification
of Lockheed and the Government against patent liabili-
ty), including reasonable expenses incidental thereto,
incurred by Contractor under the provisions of this
subcontract relating to patents.

b. Contractor agrees that any refunds, rebates or credits (including
any interest thereon) accruing to or received by Contractor or any assignee
which arise out of the performance of this subcontract and on account of
which Contractor has received reimbursement shall be paid by Contractor to
Lockheed. Contractor and each assignee under an assignment entered into
under this subcontract and in effect at the time of final payment under
this subcontract shall execute and deliver at the time of and as a condi-
tion precedent to final payment under this subcontract, an assignment to
Lockheed of refunds, rebates or credits (including any interest thereon)
arising out of the performance of this subcontract, in form and substance
satisfactory to Lockheed. Reasonable expenses incurred by Contractor for
the purpose of securing any such refunds, rebates or credits shall consti-
tute allowable costs when approved by the Contracting Officer.
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c. In addition to the release required by paragraph (a) above,
Contractor shall, prior to final payment, comply with the provisions
of paragraph (i) of Article 26 hereof and with paragraph (i) of Article
22 hereof.

ARTICLE 8 - INSPECTION AND CORRECTION OF DEFECTS

a. All work under this subcontract shall be subject to inspection
and test by the Government and/or Lockheed, to the extent practicable at
all times and places, including the period of performance, and in any
event prior to final acceptance. Contractor shall provide and maintain
and shall require its subcontractors to provide and maintain an inspection
system acceptable to the Government and Lockheed covering the work here-
under. The Government~and/or Lockheed, through any authorized representa-
tive, may inspect the plant or plants of Contractor or any of its sub-
contractors engaged in the performance of this subcontract. If any in-
spection or test is made by the Govermment or Lockheed on the premises
of Contractor or its subcontractor, Contractor shall provide and shall
require its subcontractors to provide all reasonable facilities and
assistance for the safety and convenience of Lockheed or the Government
inspectors in the performance of their duties. All inspections and tests
by the Govermment or Lockheed shall be performed in such a manner as will
not unduly delay the work.

b. Contractor warrants that the services rendered in the performance
of this subcontract will conform to the requirements of this subcontract
and to high professional standards in the field, and that any supplies
delivered to Lockheed and/or the Covernment under this subcontract will
conform to the requirements of this subcontract and will not be defective
in material or workmanship.

c. At any time during the performance of this subcontract, but not
later than twelve (12) months after final acceptance by the Government
of the services or supplies furnished hereunder, the Government or
Lockheed may require Contractor to remedy by correction or replacement,
as directed by the Contracting Officer, any failure by Contractor to
comply with its obligations undaer paragraph (b) hereof. Except as
otherwise provided in paragraph (d) hereof, the cost of any such replace-
ment or correction shall be included in allowable costs determined as
provided in the article of this subcontract entitled "Allowable Costs -
and Fixed Fee", but no additional fee shall be payable with respect
thereto. Corrected supplies shall not be tendered again for acceptance
unless the former tender and the requirement of correction is disclosed.
If Contractor fails to proceed with reasonable promptness to perform
such replacement or correction, Lockheed (i) may by contract or other-
wise perform such replacement or correction and charge to Contractor
any increased cost occasioned Lockheed thereby or may reduce any fixed
fee payable under this subcontract, (or require repayments of any fixed
fee theretofore paid) in such amount as may be equitable under the
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circumstances, or (ii) in the case of supplies not delivered, may require
the delivery of such supplies, and shall have the right to reduce any
fixed fee payable under this subcontract (or to require repayment of any
fixed fee theretofore paid) in such amount as may be equitable under the
circumstances, or (iii) may terminate this subcontract for default as
provided in the article of this subcontract entitled "Termination".

d. Notwithstanding the provisions of paragraph (c) hereof, Lockheed
may at any time require correction or replacement of services or supplies
by Contractor without cost to Lockheed, which are defective in material or
workmanship, or otherwise not in conformity with the requirements of this
subcontract if such failure is due to fraud, lack of good faith or willful
misconduct on the part of any of Contractor's directors or officers, or
on the part of any of its managers, superintendents, or other equivalent
representatives, who has supervision or direction of (i) all or sub-
stantially all of Contractor's business, or (1i) all or substantially
all of Contractor's operations at any one plant or separate location in
which this subcontract is being performed, or (iii) a separate and com-
plete major industrial operation in connection with performance of this
subcontract. Fraud, lack of good faith or willful misconduct on the part
of any such supervisory personnel shall be deemed to include the selection
of individual employees or the retention of employees after any of such
supervisory personnel has reason to believe that such employees are
habitually careless or otherwise unqualified.

e. Corrected services or supplies tendered as replacements, shall
be subject to the provisions of this article in the same manner and to
the same extent as supplies originally delivered under this subcontract.

f. Records of all inspection work shall be maintained by Contractor
and shall be kept complete and available to the Government and Lockheed
during the performance of this subcontract and for such longer period as
may be specified in this subcontract.

g. Except as otherwise provided in this subcontract, Contractor's
obligation to correct or replace Govermnment-furnished property (which is
property in the possession of or acquired directly by the Government and
delivered or otherwise made available to Contractor) shall be governed
by the provisions of the article of this subcontract entitled "Govermment
Property”.

h. Preliminary inspection and acceptance, if any, shall be at

Contractor's plant as set forth in said purchase order; but in any event
final inspection and acceptance by Lockheed shall be at Lockheed's plant.

ARTICLE 9 -~ IDEMNIFICATION

In the event Contractor, its employees, agents, subcontractors and/or
lower-tier subcontractors enter premises occupied by or under the control of
Lockheed in the performance of this subcontract, Contractor agrees that it will

-9-
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indemnify and hold harmless Lockheed, its officers and employees from any loss,
cost, damage, expense or lisbility by reason of property damage or personal
injury of whatsoever nature or kind arising out of, as.a result of, or in
connection with such performance occasioned in whole or in part by the actions or
omissions of Contractor, its employees, agents, subcontracors and/or lower-tier
subcontractors; and Contractor agrees that it and its subcontractors and lower-
tier subcontractors will maintain public liability and property damage insurance
in reasonable limits covering the obligations set forth above, and will maintain
proper workmen's compensation insurance covering all employees rendering per-
formance under this subcontract.

ARTICLE 10 - ASSIGNMENT OF CLAIMS

a. Neither this subcontract nor any interest hereunder nor any sums becoming
due to Contractor hereunder shall be assigned by Contractor without the prior written
consent of Lockheed, except that claims for monies due or to become due Contractor -
from Lockheed under this subcontract . may be assigned to a bank, trust company or
other financing institution, including any federal lending agency. Any such
assignment of monies due or to become due shall cover all amounts payable under
this subcontract and not already paid, and shall not be made to more than one party,
except that any such assignment may be made to one party as agent or trustee for
two (2) or . more parties participating in such financing. Payment by Lockheed to
an assignee of any claim under this subcontract shall be subject to set-off or

-recoupment for any present or future claim or claims arising in. connection with
this subcontract which Lockheed may have against Contractor.

b. .In the event of any such assignment the assignee shall file four (4)
signed copies of a written notice of the assignment, together with one copy of the
instrument of assignment, with Lockheed.

¢. Any claim under this subcontract which has been assigned pursuant to the
foregoing provisions of this article may be further assigned and reassigned only
with the prior wrtten consent of Lockheed to a bank, trust company or other fin-
ancing institution, including any federal lending agency. In the event of such
further assignemnt or reassignment the assignee shall be required to file one
signed copy of a written notice of the further assignment or reassignment, to-
gether with a true copy of the instrument of further assignment or reassignment
with Contractor; and shall file four (4) signed copies of such written notice,
tpgetjer with four (4) copies of such instrument with Lockheed.

d. No assignee shall divulge any information concerning this subcontract
except to those persons concerned with the transaction. In no event shall copies
of this subcontract or of any plans, specifications, or other similar documents
relating to work under this subcontract, if marked "Top Seeret", "Secret" or
"Confidential", be furnished to any assignee of any claim arising under this sub-
contract or to any other person not entitled to receive the same; provided, that
a copy of any part or all of this subcontract so marked may be furnished, or any
information contained therein may be disclosed, to such assignee upon the prior
written authorization of Lockheed or the Contracting Officer.

e. Indication of the assignment of claim and of any further assignment
thereof and the name of the assignee shall be made on all vouchers or invoices
certified by Contractor.

-10-
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ARTICLE 11 - RECORDS

a. Contractor agrees to maintain books and records, documents and
other evidence pertaining to the costs and expenses of this subcontract
(hereinufter collectively called the "records") to the extent and in
such detail as will properly reflect all net costs, direct and indirect,
of labor, materials, equipment, supplies and services, and other costs

-and expenses of whatever nature for which reimbursement is claimed

under the provisions of this subcontract. Contractor's accounting pro-
cedures and practices shall be subject to the approval of the Contract-
ing Officer; provided, however, that no material change will be required
to be made in Contractor's accounting procedures and practices if they
conform to generally accepted accounting practices and if the costs
properly applicable to this subcontract are readily ascertainable there-
from. :

b. Contractor agrees to make available at the office of Contractor
at all reasonable times during the period set forth in paragraph (d)
below any of the records for inspection, audit or reproduction by any
authorized representative of the Department or of the Comptroller General.

c. In the event the Comptroller General or any of his duly author-
ized representatives determine that his audit of the amounts reimbursed
under this subcontract as transportation charges will be made at a place
other than the office of Contractor, Contractor agrees to deliver, with
the reimbursement voucher covering such charges, or as may be otherwise
specified, within two (2) years after reimbursement of charges covered
by any such voucher, to such representatives as may be designated for
that purpose through the Contracting Officer, such documentary evidence
in support of transportation costs as may be required by théicomptroller
General or any of his duly authorized representatives.

d. Except for documentary evidence delivered to the Government
pursuant to Paragraph (c) above, Contractor shall preserve and make
available its records for a period of six (6) years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or invoice submitted by Contractor after the completion of the
work under this subcontract and designated by Contractor as the "com-
pletion voucher" or "completion invoice", or, in the event this sub-
contract has been completely terminated, from the date of the termina-
tion settlement agreement; provided, however, that records which relate
to (i) appeals under the clause of the prime contract entitled "Disputes",
(ii) litigation or the settlement of claims arising out of the perform-
ance of this subcontract, or (iii) costs or expenses of the subcontract
as to which exception has been taken by the Comptroller General or any
of his duly authorized representatives, shall be retained by Contractor
until- such appeals, litigation, claims or exceptions have been disposed
of, but in no event for less than the six-year period mentioned above.
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e. Except for documentary evidence delivered pursuant to paragraph -
(c) above, and the records described in the proviso of paragraph (c)
above, Contractor may in fulfillment of its obligation retain its records
as required by this article substitute photographs, microphotographs or
other authentic reproductions of such records, after the expiration of
two (2) years following the last day of the month of reimbursement to
Contractor of the invoice of voucher to which such records relate, unless
a shorter period is authorized by the Contracting Officer with the con-
currence of the Comptroller General or his duly authorized representative.

f. The provisions of this article, including this paragraph (f)
shall be applicable to and included in each subcontract hereunder which
is on a cost, a cost-plus-fixed-fee, time-and-material or labor-hour
basis.

g. Contractor shall include in each subcontract hereunder, other
than those described in paragraph (f) above, a provision to the.effect
that the subcontractor agrees that the Comptroller General or the Depart-
ment, or any of ‘their duly authorized representatives, shall, until the
expiration of three (3) years after final payment under the subcontract,
have access to and the right to examine any directly pertinent books,
documents, papers, and records of such subcontractor involving transac-
tions related to the subcontract. The term "subcontract", as used in
this paragraph (g) only, excludes (i) purchase orders not exceeding
$1,000 and (ii) subcontracts or purchase orders for public utility
services at rates established for uniform applicability to the general
public.

ARTICLE 12 - SUBCONTRACTS

a. Contractor shall give advance notification to Lockheed and the
Contracting Officer of any proposed subcontract or puchase order here-
under which (i) is on a cost or cost-plus-a-fixed-fee basis or (ii) is
on a fixed-price basis exceeding in dollar amount either $25,000 or
five percent (5%) of the total estimated cost of this subcontract.

7N
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b. Contractor shall not, without the prior written consent of
Contracting Officer, place any subcontract or purchase order which (i)
is on a cost or a cost-plus-a-fixed-fee basis, or (ii) is on a fixed-
price basis exceeding in dollar amount either $25,000 or five percent
(5%) of the total estimated cost of this subcontract, or (iii) provides
for the fabrication, purchase, rental, installation or other acquisition,
of any item of industrial facilities, or of special tooling having a
value in excess of $1,000 or (iv) is on a time-and-material or labor-
hour basis. Lockheed may, in its discretion, ratify in writing any
such subcontract; such action shall constitute the consent of Lockheed
as required by this paragraph (b).
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c. ‘Contractor agrees that no subcontract or purchase order placed
under this subcontract shall provide for payment on a cost- plus -a-per-
centage-of-cost basis.

d. The Contracting Officer may, in its discretion, specifically
approve in writing any of the provisions of a subcontract. However,
such approval or the consent of thé Contracting Officer obtained as
required by this clause shall not be construed to constitute a determi-
nation of the allowability of anyvcost under this subcontract, unless
such approval specifically: pr@v1des that it constltuteb a determination
of the allowablllty of such cost.

e. Contractor shall give Lockheed and the Contracting Officer
immediate notice-in writing of any action or suit filed, and prompt
notice of any clalm made against Contractor by any subcontractor or
vendor which, in the opinion of Contractor, may result in litigation,
related in any way to this subcontract with respect to which Contractor
may be entitled to reimbursement from Lockheed.

ARTICLE 13 - UTILIZATION OF SMALL BUSINESS CONCERNS

a. It is the pelicy of the Government as declared by the Congress
to bring about the greatest utilization of small business concerns which
is consistent with efficient production.

b. -Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that Contractor finds to be

consistent with the efficient performance of this subcontract.

ARTICLE 14 - TERMINATION

a. The performance of work under this subcontract may be terminated
by Lockheed in accordance with this article in whole, or from time to
time in part, (1) whenever Contractor shall default in performance
of this subcontract in accordance with its terms (1nclud1ng in the term
"default" any such failure by Contractor to make progfess in the prose-
cution of the work hereunder as endangers such performance) and shall
fail to cure such default within a period of ten days’ (or such longer
periods as Lockheed may allow) &fter receipt from Lockheed of a notice
specifying the default, or (ii) in the event of the institution of any
proceedings by or against Contractor in bankruptcy or insolvency or
under .any provisions of the Bankruptcy Act or for the appointment of a
receiver or trustee or an assignment for the benefit of Contractor's "
creditors, or (iii) whenever for any reason Lockheed shall determine
that such termination is necessary. Any such termination shall be
effected by delivery to Contractor of a Notice of Termination specify-
ing the reason for such termination, the extent to which performance
of work under the subcontract is terminated, and the date upon which
such termination becomes effective. If, after notice of termination
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of this subcontract for default under (i) above, it is determined that
Contractor's failure to perform or to make progress in performance is
due to causes beyond the control and without the fault or negligence
of Contractor pursuant to the provisions of the article of this sub-
contract entitled "Excusable Delays," the Notice of Termination

shall be deemed to have been issued under (iii) above, and the rights
and obligations of the parties hereto shall in such event be governed
accordingly.

b. After receipt of a Notice of Termination and except as other-
wise directed by Lockheed, Contractor shall (i) stop work under the
subcontract on the date and to the extent specified in the Notice of
Termination; (ii) place no further orders or subcontracts for materials,
services or facilities except as may be necessary for completion of
such portion of the work under the subcontract as is not terminated;
(iii) terminate all orders and subcontracts to the extent that they
relate to the performance of work terminated by the Notice of Termi-
nation; (iv) assign to Lockheed, in the manner and to the extent
directed by Lockheed, all of the right, title and interest of Con-
tractor under the orders or subcontracts so terminated, in which
case Lockheed shall have the right in its discretion to settle or
pay any or all claims arising out of the termination of such orders
and subcontracts; (v) with the approval or ratification of Lockheed,
to the extent it may require, which approval or ratification shall
be final and conclusive for all purposes of this article, settle all
- outstanding liabilities and all claims arising out of such termination
of orders and subcontracts, the cost of which would be reimbursable, in
whole or in part, in accordance with the provisions of this subcontract;
(vi) transfer title (to the extent that title has not already been
transferred) and., in the manner, to the extent and at the times di-
rected by Lockheed, deliver to Lockheed (A) the fabricated parts or
unfabricated parts, work in process, completed work, supplies, and
other material produced as a part of, or acquired in respect of
the performance of, the work terminated by the Notice of Termination,
(B) the completed or partially completed plans, drawings, information
and other property which, if the subcontract had been completed, would
be required to be furnished to Lockheed, and (c) the Jigs, dies and
fixtures, and other special tools and tooling acquired or manufactured,
for the performance of this subcontract, for the cost of which Con-
tractor has been or will be reimbursed under this subcontract; (vii)
use its best efforts to sell in the manner, at the time, to the extent,
and at the price or prices directed or authorized by Lockheed, any
property of the types referred to in provision (vi) of this paragraph;
provided, however, that Contractor (A) shall not be required to extend
credit to any purchaser, and (B) may acquire any such property under
the conditions prescribed by and at a price or prices approved by
Lockheed; and provided, further, that the proceeds of any such transfer
or disposition shall be applied in reduction of any payments to be made
by Lockheed to Contractor under this subcontract or shall otherwise be
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credited to the price or cost of the work covered by this subcontract
or paid in such other manner as Lockheed may direct, (viii) complete
performance of such part of the work as shall not have been terminated
by the Notice of Termination; and (ix) take such action as may be
necessary; or as Lockheed may direct, for the protection and preserva-
tion of the property related to this subcontract which is in the
possession of Contractor and in which Lockheed or the Government have
or may acquire an interest. Contractor shall proceed immediately with
the performance of the above obligations notwithstanding any delay in
determining or adjusting the amount of the fixed fee or any item or
reimbursable cost, under this article.

c. After receipt of a Notice of Termination, Contractor shall
submit to Lockheed its termination claim in the form and with the
certification prescribed by Lockheed. Such claim shall be submitted
promptly but in no event later than twelve (12) months from the
effective date of termination, unless one or more extensions in writing
are granted by Lockheed upon request of Contractor made in writing within
such twelve (12) month period or authorized extension thereof. However,
if Lockheed determines that the facts Jjustify such action, it may receive
and act upon any such termination claim at any time after such twelve
(12) month period or any extension thereof. Upon failure of Contractor
to submit its termination claim within the time allowed, Lockheed shall
determine, with the approval of the Contracting Officer, on the basis
of information available to it, the amount, if any, due to Contractor
by reason of the termination and shall thereupon pay to Contractor
the amount so determined.

d. SubJject to the provisions of paragraph (c), Contractor and
Lockheed may agree upon the whole or any part of the amount or amounts
to be paid (including an allowance for the fixed fee) to Contractor
by reason of the total or partial termination of work pursuant to this
article. Said purchase order shall be amended accordingly, and Con-
tractor shall be paid the agreed amount.

e. In the event of the failure of Contractor and Lockheed to agree
in whole or in part, as provided in paragraph (d) above, as to the amounts
with respect to costs and fixed fee or as to the amount of the fixed fee,
to be paid to Contractor in connection with the termination of work pursu-
ant to this article, Lockheed shell determine, on the basis of information
available to i1t, the amount, if any, due to Contractor by reason of the
termination and shall pay to Contractor the amount determined as follows:

(i) If the settlement includes cost and fixed fee

(A) There shall be included therein all costs and expenses
reimbursable in accordance with this subcontract, not
previously paid to Contractor for the performance of
this subcontract prior to the effective date of the
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Notice of Termination, and such of these costs as may
continue for a reasonable time thereafter with the
approval of or as directed by Lockheed; provided, however,
that Contractor shall proceed as rapidly as practicable
to discontinue such costs.

(B) There shall be included therein, so far as not included
under (A) above, the cost of settling and paying claims
arising out of the termination of work under subcontracts
or orders, as provided in paragraph (b) (v) above, which
are properly chargeable to the terminated portion of this
subcontract.

(C) There shall be included therein the reasonable costs of
settlement, including accounting, legal, clerical and other
expenses reasonably necessary for the preparation of settle-
ment claims and supporting data with respect to the termi-
nated portion of the subcontract and for the termination and
settlement of purchase orders and subcontracts thereunder,
together with reasonable storage, transportation, and other
costs incurred in connection with the protection or dispo-
sition of termination inventory; provided, however, that
if the termination is for a reason specified in paragraph
(a) (i) or (a) (ii) of this Article 14 there shall not be
included any amounts for the preparation of Contractor's
settlement proposal.

(D) There shall be included therein a portion of the fixed fee
payable under the subcontract determined as follows:

(l) In the event of the termination of this subcontract
pursuant to paragraph (a) (iii) of this Article 1k,
there shall be paid a percentage of the fee equivalent
to the percentage of the completion of work contemplated
by this subcontract, less fixed fee payments previously
made hereunder.

(2) In the event of the termination of this subcontract for
the reasons specified in paragraph (a) (i) and (ii)
this Article 14, the total fixed fee payable shall
be such proportionate part of the fee (or, if this
subcontract calls for supplies of different types, of
such part of the fee as is reasonably allocable to the
type of supplies under consideration) as the total
number of supplies delivered to and accepted by Lockheed
bears to the total number of supplies of a like kind
called for by this subcontract. If the amount
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determined under this paragraph is™ less than the
total payment of fixed fee theretofore made to
Contractor, Contractor shall repay to Lockheed
the excess amount.

(11) If the settlement includes only the fixed fee, the amount
thereof will be determined in accordance with subparagraph
(e) (i) (D) above.

f. In arriving at the amount due Contractor under this article there
shall be deducted (i) all unliquidated advance or other unliquidated payments,
theretofore made to Contractor, (ii) any claim which Lockheed may have against
Contractor in connection with this subcontract, and (iii) the agreed price for,
or the proceeds of sale of, any materials, supplies or other things acquired
by Contractor or sold pursuant to the provisions of this article and not other-
wise recovered by or credited to Lockheed.

g. In the event of a partial termination, the portion of the fixed fee
which is payable with respect to the work under the continued portion of the
subcontract shall be equitably adjusted by agreement between Contractor and
Lockheed, and such adjustment shall be evidenced by an amendment to said
purchase order.

h. Lockheed may from time to time, under such terms and conditions as
it may prescribe, make partial payments and payments on account against costs
incurred by Contractor in connection with the terminated portion of the sub-
contract whenever in the opinion of Lockheed the aggregate of such payments
shall be within the amount to which Contractor will be entitled hereunder. If
the total of such payments is in excess of the amount finally determined to be
due under this article, such excess shall be payable by Contractor to Lockheed
upon demand, together with interest computed at the rate of six per cent (6%)
per annum, for the period from the date such excess payment is received by
Contractor to the date on which such excess is repaid to Lockheed; provided,
however, that no interest shall be charged with respect to any such excess pay-
ment, attributable to a reduction in Contractor's claim by reason of retention
or other disposition or termination inventory until ten (lO) days after the date
of such retention or disposition.

i. The provisions of this article relating to the fixed fee shall be
inapplicable if this contract does not provide for payment of a fixed fee,

ARTICLE 15 - EXCUSABLE DELAYS

a. Contractor shall not be in default by reason of any failure in per-
formance of this subcontract in accordance with its terms (including any failure
by Contractor to make progress in the prosecution of the work hereunder which
endangers such performance) if such failure arises out of causes beyond the
control and without the fault or negligence of Contractor. Such causes
include, but are not restricted to: acts of God or of the public enemy; acts
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of the Government; fires; floods; epidemics; quarantine restrictiomns; strikes;
freight embargoes; unusually severe weather; and failure of lower-tier sub-
contractors to perform or make progress due to such causes, unless Lockheed
shall have determined that the supplies or services to be furnished under the
lower-tier subcontract were obtainable from other sources and shall have ordered
Contractor in writing to procure such services or supplies from such other
sources, and Contractor shall have failed reasonably to comply with such order,
Contractor shall promptly notify Lockheed of any anticipated failure of perfor-
mance by reason of such causes. Upon request of Contractor, Lockheed shall
ascertain the facts and extent of such failure and if it shall determine that
such failure was occasioned by any one or more of the said causes, the delivery
schedule shall be revised accordingly, subject to the rights of Lockheed and
the Government under the Article hereof entitled "Termination".

b. If Contractor, by reason of a cuase, or causes, other than those
specified in (a) above, will be unable to complete the contract work and make
delivery at the time specified in said purchase orders, it may give Lockheed
written notice of the anticipated default with the reasons therefor, provided
such notice is given not less than forty-five (45) days before the delivery
dates specified in said purchase order or within such time as Lockheed deems
sufficient. If such notice is duly given, then, to the extent the interest of
Lockheed makes an extension desirable, Lockheed may, in its discretion, extend
the period of time specified in said purchase order for such period as it deems
advisable, and the said purchase order shall then be modified in writing accordingly.

ARTICLE 16 - BUY AMERICAN ACT

Contractor agrees that there will be delivered under this subcontract only
such unmanufactured articles, materials, and supplies (which term "articles,
materials, and supplies" is hereinafter referred to in this article as "supplies")
as have been mined or produced in the United States, and only such manufactured
supplies as have been manufactured in the United States substantially all from
supplies mined, produced, or manufactured, as the case may be, in the United States.
Pursuant to the Buy American Act (41 U.S. Code lOa—d), the foregoing provision
shall not apply (i) with respect to supplies excepted by the Secretary from the
application of that Act, (ii) with respect to supplies for use outside the United
States, or (iii) with respect to the supplies to be delivered under this subcontract
which are of a class or kind determined by the Secretary or his duly authorized
representative not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available commercial quantities
and of a satisfactory quality, or (iv) with respect to such supplies, from which
the supplies to be delivered under this subcontract are manufactured, as are
of a class or kind determined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be, in the United
States in sufficient and reasonably availsble commerciasl gquantities and of a
satisfactory quality, provided, that this exception (iv) shall not permit delivery
of supplies manufactured outside the United States if such supplies are manufactured
in the United States in sufficient and reasonably available commercial quanties
and of a satisfactory quality
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ARTICLE 17 - EIGHT-HOUR LAW OF 1912

This subcontract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (40 U.S. Code 324-326) and is
not covered by the Walsh-Healey Public Contracts Act (b1 U.S. Code 35-45),
is subject to the following provisions and exceptions of said Eight-Hour
Law of 1912 as amended, and to all other provisions and exceptions of said Law:

No laborer or mechanic doing any part of the work contemplated by this
subcontract, in the employ of Contractor or any subcontractor contracting for
any part of the said work, shall be required or permitted to work more than
eight hours in any one calendar day upon such work, except upon the condition
that compensation is paid to such laborer or mechanic in accordance with the
provisions of this article. The wages of every such laborer and mechanic em-
ployed by Contractor or any subcontractor engaged in the performsnce shall be
computed on a basic day rate of eight hours per day; and work in excess of
eight hours per day is permitted only upon the condition that every such laborer
and mechanic shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of pay. For
each violation of the requirements of this article a penalty of five dollars
shall be imposed upon Contractor for each such laborer or mechanic for every
calendar day in which such employee is required or permitted to labor more than
eight hours upon said work without receiving compensation computed in accordance
with this article; and all penalties thus imposed shall be withheld for the use
and benefit of the Government.

ARTICLE 18 - WALSH-HEALFY PUBLIC CONTRACTS ACT

If this subcontract is for the manufacture or furnishing of materials,
supplies, articles or eguipment in an amount which exceeds or may exceed
$10,000 and is otherwise subject to the Walsh-Healey Public Contracts Act as
amended (41 U.S. Code 35-45), there are hereby incorporated by reference all
representations and stipulations required by said Act and regulations issued
thereunder by the Secretary of Labor, such representations and stipulations
being subject to all applicable rulings and interpretations of the Secretary
of Labor which are now or may hereafter be in effect.

ARTICLE 19 - NONDISCRIMINATION IN EMPLOYMENT

a. In connection with the performance of work under this subcontract,
the Contractor agrees not to discriminate against any employee or applicant
for employment because of race, creed, color, or national origin. The
aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensa-
tion; and selection for training, including apprenticeship. Contractor
agrees to post hereafter in conspicuous places, available for employees
and applicants for employment, notices which Contractor shall obtain from
the Government setting forth the provisions of the nondiscrimination clause.
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b. Contractor further agrees to insert the foregoing provision in
all subcontracts hereunder except subcontracts for standard commercial
supplies or raw materials.

ARTICLE 20 - NOTICE TO LOCKHEED AND TO THE GOVERNMENT OF LABOR DISPUTES

Whenever Contractor has knowledge that any actual or potential labor
dispute is delaying or threatens to delay the timely performance of this sub-
contract, Contractor shall immediately give notice thereof, including all
relevant information with respect thereto, to Lockheed and to the Contracting
Officer.

ARTICLE 21 - CONVICT LABOR

In connection with the performance of work under this subcontract,
Contractor agrees not to employ any person undergoing sentence of imprisonment
at hard labor.

ARTICLE 22 - GOVERNMENT PROPERTY

a. Title to all property purchased by Contractor, for the cost of which
Contractor is entitled to be reimbursed as a direct item of cost under this
subcontract, shall pass to and vest in the Government upon delivery of such
property by the vendor. Title to other property, the cost of which is
reimbursable to Contractor under this subcontract, shall pass to and vest in
the Govermment upon (i) issuance for use of such property in the performance
of this subcontract, or (ii) commencement of processing or use of such property
in the performance of this subcontract, or (iii) reimbursement of the cost
thereof by Lockheed, whichever first occurs.

b. All property owned by the Government which is furnished by Lockheed
or the Government to Contractor in connection with the performance of this
subcontract, together with all property acquired by Contractor title to which
vests in the Government pursuant to paragraph (a) of this article, are
collectively referred to in this article as "Government Property". If the
delivery or performance dates for the supplies or services to be furnished by
Contractor under this subcontract are based upon the expectation that Government-
Furnished Property suitable for use will be delivered to Contractor at the
times stated in said purchase order or, if not so stated, in sufficient time
to enable Contractor to meet such delivery or performance dates; then upon
timely written request made by Contractor, Lockheed will make a determination
of the delay occasioned Contractor and shall equitably adjust the estimated cost,
fixed fee, or delivery or performance dates or all of them, and any other
contractual provisions affected by such delay in accordance with the procedures
provided for in the clause of this subcontract entitled "Changes" (Article 3).
In the event that Government-Furnished Property is received by Contractor in a
condition not suitable for the intended use,. Contractor shall upon receipt
thereof notify Lockheed of such fact and as directed by the Contracting Officer
either (i) return such property at Government expense or otherwise dispose of the
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property, or (1ii) effect repairs or modification. Upon completion of (i) or (ii)
above and upon written request of Contractor, Lockheed shall equitably adjust
the estimated cost, fixed fee, or delivery or performance dates, or all of them,
and any other contractual provision affected by the return, disposition, repair
or modification, in accordance with the procedures provided for in Article 3

of this subcontract. The foregoing provisions for adjustment are exclusive

and Lockheed shall not be liable to suit for breach of contract by reason of

any delay in delivery of Government-Furnished Property or delivery of such
property in a condition not suitable for its intended use.

c. Title to Government Property shall not be affected by the incorporation
or attachment thereof to any property not owned by the Goverrment, nor shall
such Covernment Property, or any part thereof, be or become a fixture or lose
its identity as personality by reason of affixation to any realty. Contractor
shall establish and operate a system acceptable to Lockheed for maintenance of
property control records and identification of the Govermment Property in
accordance with the requirements of the "Manual for the Control of Government
Property in Possession of Contractors" (Appendix B, Armed Services Procurement

" Regulation), as in effect on the date of the prime contract, which manual is
hereby incorporated by reference and made a part of this subcontract.

d. The Government Property provided or furnished pursuant to the term of
this subcontract shall, unless otherwise provided herein, be used only for the
performance of this subcontract.

e. Contractor shall maintain and administer in accordance with sound
industrial practice, a program for the maintenance, repair, protection and
preservation of Government Property so as to assure its full availability and
usefulness for the performance of this subcontract. Contractor shall take all
reasonable steps to comply with all appropriate directions or instructions
which Lockheed or the Contracting Officer may prescribe as reasonably necessary
for the protection of Government Property.

f. (i) Contractor shall not be liable for any loss of or damage to the
Government Property, or for expenses incidental to such loss or damage, except
that Contractor shall be responsible for any such loss or damage (including
expenses incidental thereto) (A) which results from wilful misconduct or lack
of good faith on the part of any of Contractor's directors or officers, or on
the part of any of its managers, superintendents, or other equivalent represen-
tatives, who has supervision or direction of (I) all or substantially all of
Contractor's business, or (II) all or substantially all of Contractor's operations
at any one plant or separate location in which this subcontract is being performed,
or (III) a separate and complete major industrial operation in connection with
the performance of this subcontract; or (B) which results from a failure on the
part of Contractor due to the wilful misconduct or lack of good faith on the
part of any of its directors, officers, or other representatives mentioned in
subparagraph (a) above, (I) to maintain and administer, in accordance with
sound industrial practice, the program for maintenance, repair protecztion and
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and preservation of Government Property as required by paragraph (d) hereof,
or (II) to take all reasonable steps to comply with any appropriate written
directions of the Contracting Officer under paragraph (d) hereof, or (C) for
which Contractor is otherwise responsible under the express terms of this
subcontract; or (D) which results from a risk expressly required to be insured
under this subcontract, but only to the extent of the insurance so required

to be procured and maintained, whichever is greater; or (E) which results from
a risk which is in fact covered by insurance or for which Contractor is other-
wise reimbursed, but only to the extent of such insurance or reimbursement;
provided that, if more than one of the above exceptions shall be applicable in
any case, Contractor's liability under any one exception shall not be limited
by any other exception. This Article shall not be construed as relieving a
lower-tier subcontractor from liability for loss or destruction of or damage
to Government Property in its possession or control, except to the extent that
the lower-tier subcontract, with the prior approval of Lockheed or the Covern-
ment, may provide for the relief of the lower-tier subcontractor from such
liability. In the absence of such approval, the lower-tier subcontract shall
contain appropriate provisions requiring the return of all Government Property
in as good condition as when received, except for reasonable wear and tear or
for the utilization of the property in accordance with the provisions of the
prime contract.

(ii) Contractor shall not be reimbursed for, and shall not include as
an item of overhead, the cost of insurance, or any provision for a reserve,
covering the risk of loss of or damage to the Government Property, except
to the extent that Lockheed mey have required Contractor to carry such insurance
under any other provision of this subcontract.

(iii) Upon the happening of loss or destruction of or damage to the
Government Property, Contractor shall notify Lockheed and the Contracting
Officer thereof, and shall communicate with the Loss and Salvage Organiza-
tion, if any, now or hereafter designated by the Contracting Officer, and
with the assistance of the Loss and Salvage Organization so designated (un-
less the Contracting Officer has designated that no such organization be em-
ployed), shall take all reasonable steps to protect the Government Property
from further damage, separate the damaged and undamaged Government Property,
put all the Government Property in the best possible order, and furnish to
Lockheed and the Contracting Officer a statement of (A) the lost, destroyed.
and demaged Government Property, (B) the time and origin of the loss, destruc-
tion or damage, (C) all known interest in the commingled property of which the
Government Property is a part, and (D) the insurance, if any, covering any part
of or interest in such commingled property. Contractor shall make repairs and

renovations of the damaged Government Property or take such other action as Lockheed

directs.

(iv) In the event Contractor is indemnified, reimbursed, or otherwise com-
pensated for any loss or destruction of or damage to the Government Property, it
shall use the proceeds to repair, renovate or replace the Government Property
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involved, or shall credit such proceeds against the cost of the work covered

by the subcontract, or shall otherwise reimburse Lockheed or the Government,

as directed by Lockheed. Contractor shall do nothing to predudice the Govern-
ment's right to recover against third parties for any such loss, destruction

or damage and, upon the request of Lockheed or the Contracting Officer, shall,
at Lockheed's or the Government's expense, furnish to the Government and Lock-
heed all reasonable assistance and cooperation (including the prosecution of
suit and the execution of instruments of assignment in favor of the Government )
in obtaining recovery. In addition, where a lower-tier subcontractor has not
been relieved from liability for any loss or destruction of or damage to Govern-
ment Property, Contractor shall enforce liability of the lower-tier subcontractor
for such loss or destruction of or damage to the Government Property for the
benefit of the Government.

g. Lockheed and the Covernment shall at all reasonable times have access
to the premises where any of the Government Property is located.

h. The Government Property shall remain in the possession of Contractor
for such period of time as is required for the performance of this subcontract
unless Lockheed or the Contracting Officer determines that the interests of the
Govermment require removal of such property. In such case Contractor shall
promptly take such action as Lockheed or the Contracting Officer may direct with
respect to the removal and shipping of Government Property. In any such instance,
the subcontract may be amended to accomplish an equitable adjustment in the terms
and provisions thereof.

i. Upon the completion of this subcontract, or at such earlier date as
may be fixed by Lockheed or the Contracting Officer, Contractor shall submit
to Lockheed, in acceptable form, inventory schedules covering all items of
the Government Property not consumed in the performance of this subcontract
(including any resulting scrap), or not theretofore delivered to Lockheed or
the Govermment, and shall deliver or make such other disposal of the Government
Property as may be directed by Iockheed or the Contracting Officer. Recoverable
scrap shall be reported in accordance with a procedure and in such form as Lock-
heed or the Contracting Officer may direct. The net proceeds of any such dis-
posal approved by Lockheed or the Contracting Officer shall be credited to the
cost of the work covered by the subcontract or shall be paid in such manner as
Lockheed or the Contracting Officer may direct.

Je Unless otherwise provided herein, Lockheed or the Government shall
not be under any duty or obligation to restore or rehabilitate or to pay the
costs of the restoration or rehabilitation of Contractor's plant or any portion
thereof which is affected by the removal of any Govermnment Property.

k. Directions of Lockheed and the Contracting Officer and communications
of Contractor issued pursuant to this article shall be in writing.
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ARTICLE 23 - PRIORITIES, ALLOCATIONS AND ALLOTMENTS

Contractor agrees, in the procurement and use of materials required for
the performance of this subcontract, to comply with the provisions of all
applicable rules and regulations of the Business and Defense Services Adminis-
tration, including Defense Materials System regulation.

ARTICLE 24 - OFFICIALS NOT TQ BENEFIT

No member of or delegate to Congress, or Resident Commissioner, shall be
admitted to any share or part of this subcontract or to any benefit that may
arise therefrom; but this provision shall not be construed to extend to this
subcontract if made with a corporation for its general benefit.

ARTICLE 25 - INDEPENDENT CONTRACTOR

It is understood and agreed that Contractor shall be deemed to be an
independent contractor in all its operations and sctivities hereunder; and

that the employees furnished by Contractor to perform work on this project shall
be deemed to be Contractor's employees exclusively without any relation whatever
to Lockheed as employees or as independent contractors; that said employees shall
be paid by Contractor for all services in this connection; that Contractor shall
carry workmen's compensation insurance and that Contractor shall be responsible

for all obligations and reports covering social security, unemployment insurance,

workmen's compensation, income tax, and other reports and deductions required
by State and/or Federal law.

ARTICLE 26 - PATENT RIGHTS

a.

As used in this article, the following terms shall have the meanings

set forth below:

(1) The term "Subject Invention" means any invention, improvement or
discovery (whether or not patentable) conceived or first
actually reduced to practice either--

(A) in the performance of the experimental, developmental,
or research work called for or required under this
subcontract, or

(B) in the performance of any experimentsal, developmental,
or research work relating to the subject matter of
this subcontract which was done upon an understanding
in writing that a subcontract would be awarded; pro-
vided that the term "Subject Invention" shall not
include any invention which is specified in said pur-
chase order as being excluded from the license granted
by this article. ‘
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The term "Technical Personnel' means any person employed by
or working under contract with Contractor (other than a
subcontractor whose responsibilities with respect to rights
aceruing to the Government in inventions arising under
subcontracts are set forth in paragraphs (g), (h), and (i)
of this article) who, by reason of the nature of his duties
in connection with the performance of this subcontract,
would reasonably be expected to make inventions.

The terms "subcontract” and "subcontractor'" mean any
subcontract or subcontractor of Contractor, and any

lower-tier subcontract or subcontractor under this subcontract.

Contractor agrees to and does hereby grant to Lockheed and the

Government an irrevocable, nonexclusive, nontransferable, and royalty-free

R license to practice, and cause to be practiced by or for Lockheed and the

- United States Government, throughout the world, each Subject Invention in
the manufacture, use and disposition according to law, of any article or
material, and in the use of any method. No license granted herein shall
convey any right to the Govermment to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or supplies
to the general public in competition with Contractor or Contractor's commer-
cial licensees in the licensed field.

(1)
(i1)

.

With respect to:
any Subject Invention made by other than Technical Personnel;

any Subject Invention conceived prior to, but first actually
reduced to practice in the course of, any of the experimental,
developmental, or research work specified in (a) (i) above;
and

- (iii)the practice of any Subject Invention in foreign countries;

the obligation of Contractor to grant a license as provided

in (b) (1) above, to convey title as provided in (d) (ii) (B) or
(a) (iv) below, and to convey foreign rights as provided in

(e) below, shall be limited to the extent of Contractor's

right to grant the same without incurring any obligation to

pay royalties or other compensation to others solely on

account of said grant. Nothing contained in this Patent

Rights article shall be deemed to grant any license under

any invention other than a Subject Invention.

c. Contractor shall furnish to the Contracting Officer through Lockheed
the following information and reports concerning Subject Inventions which
reasonably appear to be patentable:
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(1) a written disclosure promptly after conception or first
actual reduction to practice of each such Invention together
with a written statement specifying whether or not a United
States patent application claiming the Invention has been or
will be filed by or on behalf of Contractor:

(ii) Interim reports, at least every twelve months, commencing with
the date of this subcontract, each listing all such inventions
conceived or first actually reduced to practice more than three
months prior to the date of the report, and not listed on a prior
interim report, or certifying that there are no such unreported
inventions; and.

(iii)prior to final settlement of this subcontract, a final report
listing all such inventions including all those previously listed
in interim reports.

d. In connection with each Subject Invention referred to in (c) (i)
above, Contractor shall do the following:

(1) if Contractor specifies that a United States patent application
claiming such invention will be filed, Contractor shall file or
cause to be filed such application in due form and time; however,
if Contractor, after having specified that such an application
would be filed, decides not to file or cause to be filed said
application, Contractor shall so notify the Contracting Officer
through Lockheed at the earliest practicable date and in any event
not later than eight months after first publication, public use or sale.

(ii) if Contractor specifies that United States patent application

claiming such invention has not been filed and will not be filed

(or having specified that such an application will be filed there-

after notifies the Contracting Officer with copies to Lockheed

to the contrary), Contractor shall:

(A) inform the Contracting Officer through Iockheed in writing
at the earliest practicable date of any publication of such
invention made by or know to Contractor or, where applicable,
of any contemplated publication by Contractor, stating the
date and identity of such publication or contemplated publication;
and

(B) convey to the Government the Contractor's entire right, title,
and interest in such invention by delivering to the Contracting
Officer through Lockheed upon written request such duly executed
instruments (prepared by the Government) or assignment and
application, and such other papers as are deemed necessary
to vest in the Government Contractor's right, title, and interest
aforesaid, and the right to apply for and prosecute patent
applications covering such invention throughout the world,
subject, however, to the right of the Contractor specified
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in (&) below to file foreign applications, subject to

the reservation of the license granted by Contractor

to Lockheed pursuant to paragraph (b) of this article,
and subject further to the reservation of a nonexclusive
and royalty-free license to Contractor (and to its
existing and future associated and affiliated companies,
if any, within the corporate structure of which Contractor
is a part) which license shall be assignable to the
successor of that part of Contractor's business to which
such. Invention pertains;

(iii) Contractor shall furnish promptly to Lockheed and the Contract-
ing Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent appli-
cation filed by or on behalf of Contractor covering any such
invention;

(iv) in the event Contractor, or those other than the Government
deriving rights from Contractor, elects not to continue pro-
secution of any such United States patent application filed
by or on behalf of Contractor, Contractor shall so notify
the Contracting Officer via Lockheed not less than sixty days
before the expiration of the response period and, upon written
request, deliver to the Contracting Officer through Lockheed
such duly executed instruments (prepared by the Government)
as are deemed necessary to vest in the Government Contractor's
entire right, title, and interest in such invention and the
applications, subject to the reservations as specified in
(d) (ii) above; and

(v) Contractor shall deliver to Lockheed and the Contracting
Officer duly executed instruments fully confirmatory of any
license rights herein agreed to be granted to Lockheed and
the Government.

e. Contractor, or those other than the Government deriving rights from
Contractor, shall have the exclusive rights to file applications on Subject
Inventions in each foreign country within:

(i) nine months from the date a corresponding United States
application is filed;

(i1) six months from the date permission is granted to file
foreign applications where such filing had been prohibited
for security reasons;

(111) such longer period as may be approved by the Contracting

Officer. Contractor shall, upon written request of the
Contracting Officer through Lockheed, convey to the Government
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Contractor's entire right, title and interest in each N
Subject Invention in each foreign country in which an

application has not been filed within the time above

specified, subject to the reservation of a nonexclusive

and royalty-free license to Contractor and Lockheed together

with the right of Contractor and Lockheed to grant sublicenses,

which license and right shall be assignable to the’ successor

to that part of Contractor's or Lockheed's business to which

the Subject Invention pertains.

f. Contractor shall exert all reasonable effort in negotiating for the
inclusion of this Patent Rights clause in any subcontract hereunder of three
thousand dollars ($3,000) or more having experimental, developmental, or re-
search work as one of its purposes. In the event of refusal by a subcontractor
to accept the Patent Rights clause, Contractor shall not proceed with the sub-
contract without written authorization of Lockheed, and upon obtaining such
authorization, shall cooperate with Lockheed in the negotiation with such sub-
contractor of an acceptable patent rights clause; provided, however, that Con-
tractor shall in any event require the subcontractor to grant the Govermment
and Lockheed patent rights under Subject Inventions of no less scope and on no
less favorable terms than those which Contractor has under such subconracts,
except that in no event shall the subcontractor be required to grant to Lockheed
and the Government patent rights in excess of those herein agreed to be granted
to Lockheed and the Government by Contractor.

g. Contractor shall, at the earliest practicable date, notify the Contract- —
ing Officer and Lockheed in writing of any subcontract, containing a patent rights
clause, furnish the Contracting Officer and Lockheed a copy of such clause, and
notify the Contracting Officer and Lockheed when such subcontract is completed.
Tt is understood that with respect to such subcontract clause, Lockheed and the
Government are third party beneficiaries; and Contractor hereby assigns to the
Government and Lockheed all the rights that Contractor would have to enforce
the subcontractor's obligations for the benefit of the Government and Lockheed
with respect to Subject Inventions. Contractor shall not be obligated to enforce
the agreements of any subcontractor hereunder relating to Subject Inventions.

h. When Contractor shows that it has been delayed in the performance of
this subcontract by reason of its inability to obtain in accordance with (f)
above a suitable patent rights clause from a qualified subcontractor for any
item or service required under this subcontract for which Contractor itself
does not have available facilities or qualified personnel Contractor's delivery
dates shall be extended for a period of time equal to the duration of such delay;
and, upon request of Contractor, Lockheed shall determine to what extent, if any,
an addltlonal extension of the delivery dates and an increase in contract prices
based upon additional costs incurred by such delay are proper under the circume
stances; and the subcontract shall be modified accordingly. If Contractor,
after exerting all reasonable effort, is unable to obtain a quelified subcontractor
as set forth above, Contractor may submit to Lockheed a written request for waiver
or modification of the requirement that a suitable patent rights clause be
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included in the subcontract. Such request shall specifically state that
Contractor has used all reasonable effort to obtain such qualified subcontractor,
and shall cite the waiver or termination provision hereinafter set forth. .If,
within thirty-five (35) days after the date of receipt of such request for a
waiver or modification of said requirement, Lockheed shall fail to deny in writing
such request, the requirement shall be deemed to have been waived by Lockheed.

If within sucn period "Contractor shall receive a written denial of such request
by Lockheed, this subcont act shall thereupon automatically terminate and the
rights and obligations of the parties shall be governed by the provisions of

the article of this subcontract entitled "Termination".

i. Contractor shall, prior to final payment, furnish Lockheed with the
following:

(1) A 1list of all patents, if any, issued on Subject Inventions under
this subcontract;

(ii) A list of all Subject Inventions, if any, not yet reduced to a
patent but which are or will be the subject of a patent application;

(iii)A statement that there are no patented or patentable Subject Inven-
tions if, in fact, there are none: .

ARTICLE 27 - FILING OF PATENT APPLICATIONS

a. Before filing or causing to be filed a patent application disclosing
any subject matter of this subcontract, which subject matter is classified
"Secret" or higher, Contractor shall, citing the thirty (30) day provision below,
transmit the proposed application through Lockheed to the Contracting Officer
for determination whether, for reasons of national security, such application
should be placed under an order of secrecy of sealed in accordance with the
provisions of 35 U. S. Code 181-188 or the issuance of a patent should be other-
wise delayed under pertinent statutes or regulations; and Contractor shall ob-
serve any instructions of the Contracting Officer with respect to the manner
of delivery of the patent application to the U. S. Patent Office for filing,
but Contractor shall not be denied the right to file such patent application.

If the Contracting Officer shall not have given any such instructions within
thirty (30) days from the date of mailing or other transmittal of the proposed
application, Contractor may file the application.

b. Contractor shall furnish to Lockheed and the Contracting Officer, at
the time of or prior to the time when Contractor files or causes to be filed
a patent application-disclosing any subject matter of this subcontract, which
subject matter is classified "Confidential", a copy of such epplication should
be placed under an order of secrecy or the issuance of a patent should be other-
wise delayed under pertinent statutes or regulations.
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c. In filing any patent application coming within the scope of this
article, Contractor shall observe all applicable security regulations
covering the transmission of classified subject matter.

ARTICLE 28 - NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

a. Contractor shall report to Lockheed, promptly and in reasonable
written detail, each notice or claim of patent infringement based on the
performance of this subcontract, or any subcontract hereunder of which
Contractor has knowledge.

b. In the event of litigation against the Government and/or Lockheed
on account of any claim of infringement arising out of the performsnce of
this subcontract or out of the use of any supplies furnished or services
performed hereunder, Contractor agrees that it will furnish to the Govern-
ment and/or Lockheed, upon request, all evidence and information in its
possession pertaining to such litigation. Such evidence and information
shall be furnished at the expense of the Government and/or Lockheed,
except in those cases in which Contractor has agreed to indemnify the
Government and/or Lockheed against the claim being asserted.

ARTICLE 29 - REPORTING OF ROYALTIES

If this con in an amount which exceeds $10,0004 e Contractor
] vh"ﬂ‘

agrees to report in wrltlng the ormance of this
contract and prior to its completion™os 'wf.‘”ettlement, the amount of

any royalties or royalty rates paid op~tB% id by it directly to others

be paid.
royalties g
under Lhe c1rcumstances set forth above, the Contractor agrees so to

~6T this contract.

ARTICLE 30 - PAYMENT OF ROYALTTES

Payments by Contractor of any sum for royalties or patent rights
not included in the ordinary purchase price of standard commercial supplies
shall not constitute items of allowable cost hereunder, unless and until
approved by Lockheed and the Contracting Officer. Reimbursement to
Contractor on account of any such payments shall not be construed as an
admission by Lockheed and/or the Government of the enforceability, validity
or scope of, or title to any of the patents involved, nor shall any such
reimbursement constitute a waiver of any rights or defenses respecting
such patents.
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ARTICLE 31 - AUTHORIZATION AND CONSENT

The prime contract under which this is a subcontract contains a
séction in which the Govermment gives authorization and consent with
respect to patented inventions, as follows:

"AUTHORIZATION AND CONSENT - - The Government hereby gives
its authorization and consent for all use and manufacture
of -any patented invention in the performance of this con-
tract or any part hereof or any amendment hereto or any
subco?tract hereunder (including any lower-tier subcon-
tract)."”

ARTICLE 32 - EXCESS PROFIT

The Contractor agrees that, unless otherwise provided by law, this
contract shall be subject to all the provisions of 10 U.S.C. 2382 and
7300 and shall be deemed to contain all the agreements required by
those sections; provided, however, that this clause shall not be con-
strued to enlarge or extend by contract the obligations imposed by
those section. The Contractor agrees to insert in the subcontracts
specified in those sections either the provisions of this clause or
the provisions reguired by those sections.

ARTICLE 33 - RENEGOTIATTION

a. To the extent required by law, this contract is subject to the
Renegotiation Act of 1951 (P.L. 9, 82d Cong., 65 Stat 7) as amended
(pP.L. 764, 83d Cong., 68 Stat. 1116; P.L. 216, 8kth Cong., 69 Stat Lu4T),
and to any subsequent act of Congress providing for the renegotiation of
contracts. - Nothing contained in this clause shall impose any renegotiation
obligation with respect to this contract or any subcontract hereunder
which is not imposed by an act of Congress heretofore or hereafter
enacted. Subject to the foregoing this contract shall be deemed to con-
tain all the provisions required by Section 104 of the Renegotiation Act
of 1951, and by any such other act, without subsequent contract amendment
specifically incorporating such provisions.

b. The Contractor agrees to insert the provisions of this clause,
including this paragraph b, in all subcontracts, as that term is defined
in section 103g of the Renegotaition Act of 1951 or in any subsequent
act of Congress providing for the renegotiation of contracts.

ARTICLE 34 - MILITARY SECURITY REQUIREMENTS

a. The provisions of this article shall apply to the extent that
this subcontract involves access to information classified "Confidential"
including "Confidential--Modified Handling Authorized" or higher.
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b. Lockheed shall notify Contractor of the security classification
of this subcontract and the elements thereof, and of any subsequent
revisions in such security classification, by the use of a Security
Requirements Check List (DD Forms 254 and 254-1).

c. To the extent Lockheed has indicated as of the date of this
subcontract, or thereafter indicates, security classification under
this subcontract as provided in paragraph (b) above, Contractor shall
safeguard all classified elements of this subcontract and shall provide
and maintain a system of security controls within its own organization
in accordance with the requirements of:

(1) the Security Agreement (DD Form L41), including the
Department of Defense Industrial Security Manual
for Safeguarding Classified Information as in effect
on the date of this subcontract, and any modifica-
tion to the Security Agreement for the purpose of
adapting the Manual to Contractor's business; and

(ii) any amendments to saild Manual made after the date
of this subcontract, notice of which has been
furnished to Contractor by the Security Office of
the Military Department having security cognizance
over the facility.

d. Representatives of the Military Department having security c
cognizance over the facility and representatives of the contracting
Military Department shall have the right to inspect at reasonable in-
tervals the procedures, methods, and facilities utilized by Contractor
in conmplying with the security requirements under this subcontract.
Should the Government, through these representatives, determine that
Contractor is not complying with the security requirements of this sub-
contract Contractor shall be informed in writing by the Security Office SN
of the cognizant Military Department of the proper action to be taken N
in order to effect compliance with such requirements.

e. If subsequent to the date of this subcontract, the security
classifications or security requirements under this subcontract are
changed by the Government as provided in this article and if such
change causes an increase or decrease in the estimated cost of the
performance of this subcontract, the estimated cost and fixed fee shall,
to the extent appropriate, be subject to an equitable adjustment. Any
such equitable adjustment shall be accomplished in the manner set forth
in the changes article of this subcontract.

f. Contractor agrees to insert, in all subcontracts hereunder
which involve access to classified information, provisions which shall

conform substantially to the language of this article, including this
paragraph.
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g. Contractor also agrees that it shall determine that any sub-
contractor proposed by it for the furnishing of supplies and services
which will involve access to classified information in Contractor's
custody has been granted an appropriate facility security clearance,
which is still in effect, prior to being accorded access to such
classified information.

ARTICLE 35 - NEW FEATURES OF DESIGN

In the event Contractor, prior to completion of work hereunder,
develops (i) any improvement in the design of the supplies called for
by this subcontract, which is not incorporated in the supplies delivered
hereunder, or (11) any alternative or improved method of accomplishing
the objectives of this subcontract, which is not employed in the per-
formance hereof, Contractor shall promptly give full information with
respect thereto to Lockheed. '

ARTICLE 36 - REPORTS OF WORK

Contractor shall submit reports making full disclosure of all
services done and the results hereof, in the manner, at the times and
to the extent set forth in said purchase order; provided, however, -
that except as may be otherwise specified in said purchase order, Con-
tractor shall submit such reports in triplicate from time to time as
requested and upon completion (or earlier termination) of the services.
Except as may be otherwise specified in said purchase order, or unless
Contractor is otherwise instructed, Contractor shall; upon completion
(or ‘earlier termination) of the services, deliver any working drawings
and specifications of such prototypes as may have been developed.

ARTICLE 37 - RIGHTS IN DATA - UNLIMITED

a. The term "Subject Data" as used herein includes writings, sound
recordings, pictorial reproductions, drawings or other graphical representa~
tions, and works of any similar nature (whether or not copyrighted) which
are specified to be delivered under this subcontract. The term does not
include financial reports, cost analyses and other information incidental
to contract administration.

b. Subject to the proviso of c. below, the Government and Lockheed
may duplicate, use, and disclose in any manner and for any purpose whatsoever,
and have others so do, all Subject Data delivered under this subcontract; pro-
vided, however, that with respect to such Subject Data not originated in the
performance of this subcontract but which is incorporated in the work furnished
under this subcontract, Lockheed's rights shall be limited to duplication, use
~and disclosure of such Subject Data for governmental purposes.
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c. Contractor agrees to and does hereby grant to the Government and to
Lockheed and to their respective officers, agents, and employees acting with-
in the scope of their official duties, a royalty-free, non-exclusive and
irrevocaeble license throughout the world, to publish, translate, reproduce,
deliver, perform, dispose of, and to authorize others so to do, all Subject
Data now or hereafter covered by copyright; provided that with respect to such
Subject Data not originated in the performance of this subcontract but which
is incorporated in the work furnished under this subcontract such license shall
-be only to the extent that Contractor, its employees, or eny individual or con-
cern specifically employed or assigned by Contractor to originate and prepare
such Data under this subcontract, now has, or prior to completion or final
settlement of this subcontract may acquire, the right to grant such license
without becoming liable to pay compensation to others solely because of such
grant.

- d. Contractor shall exert all reasonable effort to advise Lockheed, at
the time of delivery of the SubjJect Data furnished under this subeontract, of -
all invasions of the right of privacy contained therein and of all portions
of such Date copied from work not composed or produced in the performance of
this subcontract and not licensed under this clause. |

e. Contractor shall reporf to Lockheed promptly and in reasonable written
detail, each notice or claim of copyright infringement received by Contractor
with respect to all Subject Data delivered under this subcontract.

f. Nothing contained in this clause shall imply a license to the Govern-
ment or Lockheed under any patent or be construed as affecting the scope of any
license or other right otherwise granted to the Govermment or Lockheed under
any patent. '

g. Contractor shall not affix any restrictive marking upon any Subject
Data, and if such markings are affixed, the.Government and Lockheed shall have
the right at any time to modify,hremove, obliterate or ignore any such markings.

ARTICLE 38 - REPRODUCTION RIGHTS

Lockheed does not grant or convey to Contractor by virtue of this subcontract

(i) any reproduction rights in or to the articles called for hereunder, or (ii)
any right to use designs, drawings or other information belonging to Lockheed or

supplied by or on behalf of Lockheed for us in the performance of this subcontract,

in the production, manufacture or design of any articles or materials for anyone
other than Lockheed.

- ARTICLE 39 - NON-DISCLOSURE OF INFORMATION

Contractor shall not, without the prior written . consent of Lockheed, disclose
information relative to this subcontract, except as may be reqpired to insure per-

formance.
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ARTICLE 40 - FEDERAIL, STATE AND LOCAL TAXES

Except as otherwise provided in this subcontract, Federal, State, and
Local taxes (other than (i) Federal taxes on income and excell profits,
(ii) taxes in connection with financing, refinancing, or refunding opera-
tions, and (1ii) Federal excise taxes from which exemption is obtainable
under Sections 4220 or 4222 of the Internal Revenue Code or for which a
credit is obtainable under Section 6416 (b) (3) (B) thereof) paid by
Contractor, of any cost of cost-plus-a-fixed-fee subcontractor hereunder
(provided that there was no fixed-price subcontractor intervening between
such subcontractor and Contractor) and incident to the performance of
this subcontract shall constitute items of allowable cost under this sub-
contract or such cost or cost-plus-a-fixed-fee subcontract if (1) Contractor
has requested Lockheed to furnish tax exemption certificates or other
similar evidence of exemption for use by Contractor and such cost or cost-
plus-a-fixed-fee subcontractor in obtaining exemption from such Federal,
State or Local Taxes and (ii) Lockheed has notified Contractor that it
will not furnish such evidence of exemption. Payments of taxes for which
evidence of exemption has been furnished hereunder shall constitute items
of allowable cost under this subcontract (i) if the applicable Federal,
State or Local taxing authorities have refused to accept such evidence

- of exemption and Contractor has notified Lockheed of such refusal, (i1)

if Contractor has caused the tax in question to be paid in such manner as
to preserve all rights to refund thereof, (iii) if Contractor causes to

be assigned to the Government any and all rights to any refund of such
taxes and (iv) if being so directed by the Contracting Officer, Contractor
takes the necessary action in cooperation with and for the benefit of the
Government, to secure a refund of such tax.

ARTICLE 41 - AMENDMENTS REQUIRED BY PRIME CONTRACT

Contractor agrees that upon the request of Lockheed it will from
time to time enter into amendments to this subcontract to incorporate
additional provisions herein or to change provisions hereof, as Lockheed
may reasonably deem necessary, in order to comply with the provisions of
the prime contract or with the provisions of amendments to the prime
contract. If any such amendment to this subcontract causes an increase
or decrease in the cost of, or the time required for, performance of this
subcontract, an equitable adjustment shall be made in the estimated cost
and fixed fee or delivery schedule, or both, pursuant to Article 3 (Changes)
hereof.

ARTICLE 42 - COVENANT AGAINST CONTINGENT FEES

Contractor warrants that no person or selling agency has been employed
or retained to solicit or secure this subcontract upon an agreement or
understanding for a commission, percentage, brokerage or contingent fee,
excepting bona fide employees or bone fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.
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For breach or violation of this warranty Lockheed shall have the right to
annul this subcontract without liability or, in its discretion, to deduct
from the subcontract price of consideration the full amount of such
commission, percentage, brokerage or contingent fee.

ARTICLE 43 - QUALITY CONTROL SPECIFICATION

Except as otherwise provided in this subcontract, Contractor's system
of quality control during the performance of this subcontract shall be in
accordance with the provisions of Military Specification MIL-Q-5923, as in
effect on the date of this subcontract.

ARTICLE 44 - GRATUITIES

a. Lockheed may, by written notice to Contractor, terminate the right
of Contractor to proceed under this contract if Lockheed has a reasonable
cause to believe that gratuities (in the form of entertainment, gifts, or
otherwise) were offered or given by Contractor, or any agent or represent-
ative of Contractor, to any officer or employee of Lockheed with a view
toward securing a contract or securing favorable treatment with respect
to the awarding or amendment, or the making of any determination with
respect to the performing of such contract.

b. In the event this contract is terminated as provided in paragraph
a. hereof, Lockheed shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event of a breach of the contract by
Contractor.

c. The rights and remedies of Lockheed provided in this clause
shall not be exclusive and are in addition to any other rights and remedies

provided by law or under this contract.

ARTICLE 45 - DELAY IN DELIVERY OF DATA

a. It is understood that the efficient use by Lockheed of the supplies
called for hereunder requires thatthe data called for hereunder be delivered
not later than the time or respective times herein specified. If such
date are not delivered at said time or times, Lockheed may, at its election,
so long as such data remain undelivered, unless the delay in delivery there-
of arises out of causes beyond the control and without the fault or negli-
gence of Contractor within the meaning of the clause hereof entitled
"Excusable Delays", withhold payment to Contractor for any of the amounts
then due, refuse approval of Contractor's vouchers and refuse to accept
further deliveries hereunder from Contractor or take any other action
authorized by law or regulation now or hereafter in effect, including termi-
nation of the contract for default to the extent and in the manner author-
ized by "Termination," and may take any or all of the foregoing actions
separately or in combination.
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b. The provisions of this clause shall only be applicable to technical
data, such as handbooks, service manuals, or other information necessary for

the proper maintenance or servicing of the end items called for herein.

ARTICLE 46 - LIMITS OF CONTRACT

This contract supersedes all prior offers, negotiations or agreements
concerning the subject matter hereof and constitutes the entire contract
between the parties.

ARTICLE 47 - ADVANCE MANUFACTURE AND SHIPMENT

Contractor shall not, without Lockheed's prior written consent, manu-
facture in advance of Contractor's normal flow time or deliver in advance
of schedule. Lockheed may return, shipping charges collect, all articles
received in advance of schedule.

ARTICLE 48 - INTERPRETATION

This subcontract shall be construed and interpreted solely in accord-
ance with the laws of the State of California.

ARTICLE 49 - APPROVAL

This subcontract shall not become effective until approved by the
Contracting Officer at Lockheed's Plant.
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ARTICLE 50 - ALTERATIONS

Article 8

Article 10

Article 11

Article 26

Article 27

Article 36

Article 37
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TYPOGRAPHICAL ERRORS

Inspection And Correction Of Defects

Page 9, Paragraph d, line 8, 3rd word, delete "has"
and substitute "have".

Assignment Of Claims

Page 10, Paragraph c, line 9, lst word, delete
tpgetjer"” and substitute "together".

Records

Page 12, Paragraph e, line 3, add the word "to" -
after the word "obligation".

Patent Rights

Page 26, Paragraph d (11) (4), line 3, 5th word,
delete "know" and substitute "known".

Filing of Patent Applications )
Page 29, Paragraph a, line 6, 9th word, delete "of"
and substitute "or".

Reports of Work

Page 33, line 2, 6th word, delete "hereof" and substitute
"thereof".

Rights in Data - Unlimited

Page 34, Paragraph e, line 1, add the word "in" after
the word "and".
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ARTICLE 50 ~ ALTERATIONS (COSTINUED)

1.

2.

3.

L,

Se

in a1l instences herein where Contractor is required to contact, come
municate with, or direct documents, reports, invoices, ste., to or
throush the Contracting Offieer, Contrsctor is hereby directed to ref

8l such matters in cormection therewith to lockheed, .mauoujﬂii

| |for ¢tsposition inetructions er forvarding to Comtrscting Offiesr,

if required, with the exception of those mattere dealin; with the maine
teninoe of proper seourity, Under no oonditions is Contractor to contact
Contracting Ufficer or his duly appointed representative(s) other than on
matters of security without the prier approval of Louckheed.

(a) 14ne 3 of Paragraph e, of ARTICLE 6 « PATMENT AND R:I ,
betusen the words "Lockheed!s*™ rip®,

() In lime S of Parscraph e, of ARTICLE 6 - PAYNINT ARD REIMBURSEMERT
delete the remainder of the sentence fo ' ) nego ,

and in lieu thereof insert ®...wvith the Contracting Officer to obtain
reinstatenent of such costs alloweble under the terms of tids sube
contract. Notwithstanding any statement to the contrary expressed

or implied herein, Lockheed shall not be required to pursue the reso-
lution of disputes on bebalf of Contrsctor beyond presentation to

the Contracting Officer for final deeision and the ruling of the Cone
tracting Officer shall de final and binding upon all parties hereto,®

(2) 1In ldne 1 of Para;raph h. of ASTICLE 8 « INSPECTION AND CORAECTION
OF DEFECTS between the words "p on” inse

inal®,

{(v) In Line 2 of Paragraph h, of ATICLE 8 « INSPECTION 4ND CORTECTION
UF DEVECTS dinsert between ths words .ractor v
words "or major subgontractor's”,

(e) In line 2 of Pars:raph b, of ARTICLE 8 - INSPECTION AND COSRECTION
OF DFFECTS delete the semi-colon ™ insert a pe .
now following the semi-celon shall be deleted.

On Page 25 in Line 1 and 3 of Sudbparsgreph b, (1) of AITIOLE 26 = PATENT
XaKIS delete "Lockhesd and”,

On Pge. 31 delste ARTICIE 33 - RENEOOTIATIONS in its entirsty,
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